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Chap. 47

CHAPTER 47

An Act to revise The Securities Act
Assented to June 23rd, 1978

H

ER MAJESTY, bv and with advice and consent of
the Legislative A~sembly of the Province of Ontario,
enacts as follows:
INTERPRETATION
interpre-

1.-(1) In this Act,

tation

1. "adviser" means a person or company engaging in
or holding himself or itself out as engaging in
the business of advising others as to the investing
in or the buying or selling of securities ;
2. "associate'', where used to indicate a relationship
with any person or company means,
1.

11.

any company of which such person or company beneficially owns, directly or indirectly,
voting securities carrying more than 10 per
cent of the voting rights attached to all voting securities of the company for the time
being outstanding,
any partner of that person or company,

111.

any trust or estate in which such person or
company has a substantial beneficial interest
or as to which such person or company serves
as trustee or in a similar capacity,

1v.

any relative of such person, including his
spouse, or of his spouse who has the same
home as such person ;

3. "Commission"
mission;

mean~

the Ontario Securities Com-

4. "company'' means any corporation, incorporated
association, incorporated syndicate or other incorporated organization;
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5. "n1ntract" i11cl11dcs a trust agreement, declaration
of trnst or otlwr similar instrument;
(l.

"ro11tract11al plan" means any contract or other
arrangeml'nt for the purchase of shares or units
of a nmtu;il funcl by payments over a specified
pl'riod or by a specified number of payments where
t lw a 111011n t deducted from any one of the paynwn ts as sales charges is larger t han the amount
that would haw been deducted from such pay!lll'nt for sales charges if deductions had been made
from each payment at a constant rate for the
duration of the plan;

7. " dealer" means a person or company who trades in
securi ties in the capacity of principal or agent;
8. "decision " means a direction, decision, order, ruling
or other requirement made under a po,ver or right
conferred by this Act or the regulations;
9. " Director" means the Director or any Deputy
Director of the Commission;
JO. " director", where used in relation to a person,
includes a person acting in a capacity similar to that
of a director of a company;
11. "distribution' ', where used in relation to trading m
securities, means,
1.

a trade in securities of an issuer that have
not been previously issued,

ii. a trade by or on behalf of an issuer in previously
issued securities of that issuer that have been
redeemed or purchased by or donated to that
issuer,
n1. a trade in previously issued securities of an
issuer from the holdings of any person,
company or combination of persons or companies holding a sufficient number of any
securities of that issuer to affect materially the
control of that issuer, but any holding of any
person, company or corn bi nation of persons
or companies holding more than 20 per cent of
the outstanding voting securities of an issuer
shall, in the absence of evidence to the contrary, be deemed to affect materially the
control of that issuer,
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1v. a trade by or on behalf of an underwriter in

securities which were acquired by that underwriter, acting as underwriter, prior to the
coming into force of this Act if those securities continue on the clay this Act comes into
force to be owned by or for that underwriter,
so acting,
v. a trade bv or on behalf of an underwriter in
securities which were acquired by that underwriter, acting as underwriter. within eighteen
months after the coming into force of this
Act, if the trade takes place during that
eighteen months,
and after the coming into force of subsections 4, 5,
6 and 7 of section 71, includes a distribution as
therein referred to, and also inclu<les any transaction
or series of transactions involving a purchase an<l
sale or a repurchase and resale in the course of or
incidental to a distribution and "distribute", "distributed" and "distributing" have a corresponding
meaning;
12. "distribution company means a person or company distributing securities under a distribution
contract;
13. "distribution contract" means a contract between a
mutual fund or its trustees or other legal representative an<l a person or company un<ler which that
person or company is granted the right to purchase
the shares or units of the mutual fund for distribution or to <listribute the shares or units of the
mutual fund on behalf of the mutual fund;
14. "distribution to the public" , where used in relation
to trading in securities, means a distribution that
is made for the purpose of distributing to the p11hli c
securities issued by an issuer, whether such trades
are ma<le directly or indirectly to the public
through an underwriter or otherwise;
15. "form of proxy" means a written or printed form
that, upon completion and execution by or on
behalf of a security holder, becomes a proxy ;
16. "individual" means a natural person , but docs not
inclnde a partnership, unincorporated association,
unincorporated syn<licate, unincorporated organiza-

263

SECURITIES

1978

tion. trust. or a natural person 111 his capacity as
trustee, l':'\l'r11to r, administrator or other legal
per~onal n'presC'ntativl';
l 7 "insider" or "insidPr of a reporting issuer" means,
1.

every director or senior officer of a reporting
is~uer,

ii. every director or senior officer of a company
that is itself an insider or subsidiary of a
reporting issuer,
111.

any person or company who beneficially owns,
directly or indirectly, voting securities of a
reporting issuer or who exercises control or
direction over voting securities of a reporting
issuer or a combination of both carrying more
than 10 per cent of the voting rights attached
to all voting securities of the reporting issuer
for the time being outstanding other than
voting securities held by the person or company as underwriter in the course of a distrihution, and

1v. a reporting issuer where it has purchased,
redeemed or otherwise acquired any of its
securities, for so long as it holds any of its
securities ;

18 "issuer" means a person or company who has
outstanding, issues or proposes to issue, a security;
19. " management company" means a person or company

who provides investment advice, under a management contract;
20. " management contract" means a contract under
which a mutual fund is provided with investment
advice , alone or together \vith administrative or
management services, for valuable consideration;
21 . " material change" where used in relation to the
affairs of an issuer means a change in the husiness,
operations or capital of the issuer that would reasonably be expected to have a significant effect on the
market price or value of any of the securities of
the issuer and includes a decision to implement
such a change made by the hoard of directors of
the issuer or by senior management of the issuer
who believe that confirmation of the decision bv
the board of directors is probable;
·
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22. "material fact" where used in relation to securities
issued or proposed to be issued means a fact that
significantly affects, or would reasonably be expected
to have a significant effect on, the market price or
value of such securities;
23. ":'l'linister" means the l\Iinister of Consumer and
Commercial Relations or other member of the
Executive Council to whom the administration of
this Act may be assigned;
24. "misrepresentation" means,
i. an untrue statement of material fact, or
11.

an omission to state a material fact;

25. "mutual fund" includes an issuer of securities that
entitle the holder to receive on demand, or within
a specified period after demand, an amount computed
by reference to the value of a proportionate interest
in the whole or in a part of the net assets, including
a separate fund or trust account, of the issuer of
the securities;
26. "mutual fund in Ontario" means a mutual fund
that is a reporting issuer or that is organized under
the laws of Ontario, but does not include a private
mutual fund;
27. "officer" means the chairman, any vice-chairman
of the board of directors, the president, any vicepresident, the secretary, the assistant secretary, the
treasurer, the assistant treasurer, and the general
manager of a company, and any other person
designated an officer of a company by by-lav,· or
similar authority, or any individual acting in a similar
capacity on behalf of an issuer or registrant;
28. "person" means an individual, partnership, unincorporated association, unincorporated syndicate,
unincorporated organization, trust , trustee, executor,
administrator, or other legal representative;
29. "portfolio manager" means an adviser registered for
the purpose of managing the investment portfolio
of clients through discretionary authority granted
by the clients;
30. "portfolio securities", where used in relation to a
mutual fund, means securities held or proposed to
be purchased by the mutual fund;
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means a company in whose

consI at ing docmnen t,
i. the right to transfor its shares is restricted,
11.

the n11111hcr of its shareholders, exclusive of

persons who arc in its employment and
exclusive of pcrsnns who, having been formerly
in the employment of the company, were,
while in that employment, and have continued
after termination of that employment to be,
share holders of the company, is limited to
not more than fifty, two or more persons
who are the joint registered owners of one or
more shares being counted as one shareholder, and
iii. any invitation to the public to subscribe for
its securities is prohibited;
32. "private mutual fund" means a mutual fund that is,
1.

operated as an investment club, where.
(a) its shares or units are held by not more
than fifty persons and its indebtedness
has never been offered to the public;
(b) it does not pay or give any remuneration for in vestment advice or in respect
of trades in securities, except normal
brokerage fees; and
(c) all of its members are required to make
contributions in proportion to the
shares or units each holds for the purpose of fmancing its operations, or

R.S.O. 1970.
c 254

ii. administered by a trust company registered
under The Loan and Trust Corporations Act
and consists of,
(a} a pooled fund maintained solely to

R.S C 1952.
c. 148

serve registered retirement savings
plans, registered home ownership savings plans, or other savings plans
registered under the Income Tax A ct
(Canada);
(b} a common trust fund as defined by
s ubsection 1 of section 85 of The L oan

and Trust Corporations A ct; or

1978

SECURITIES

Chap. 47

(c) a pooled fund maintained by a trust
company in which moneys belonging to
various estates and trusts in its care
are commingled, with the authority of
the settlor, testator or trustee thereof,
for the purpose of facilitating investment where no general solicitations are
made with a view to the sale of participations in the pooled fund;
33. "promoter" means,
L

a person or company who, acting alone or in
conj unction with one or more other persons,
companies or a combination thereof, directly
or indirectly, takes the initiative in founding,
organizing or substantially reorganizing the
business of an issuer, or

ii. a person or company who, in connection with
the founding, organizing or substantial reorganizing of the business of an issuer,
directly or indirectly, receives in consideration
of services or property, or both services and
property, 10 per cent or more of any class of
securities of the issuer or 10 per cent or more
of the proceeds from the sale of any class of
securities of a particular issue, but a person or
company who receives such securities or
proceeds either solely as underwriting commissions or solely in consideration of property
shaJJ not be deemed a promoter within the
meaning of this definition if such person or
company does not otherwise take part in
founding, organizing, or substantially reorganizing the business;
34. "proxy" means a completed and executed form of

proxy by means of which a security h older has
appointed a person or company as his nominee to
attend and act for him and on his behalf at a
meeting of security holders;
35. "register" means register under this Act,
"registered" has a corresponding meaning;

and

36. "registrant" means a person or company n•gistered
or required to be registered under this Act ;
37. "regulations" means the regulations made under this

Act;
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3.S. " rt>porti 11g- issuer" nwans an issuer .
1.

that has issued voting securi ties on or a fter

tlw l ~ t day of :\lay, 1967 in respect of which
a p rospectus was filed and a receipt therefor
obta ined under a predecessor of t his Act or
in respect of which a securities exchange tn.kcO\'cr hid circular was tiled u nder a predecessor
of this Act ,

R.S.O. 1970.
c. 53

11.

t hat has Ciled a prospectus and obtained a
receipt therefor under t his Act or tha t has
filed a securities exch ange take-over bid
circular under t his Act ,

111.

any of whose securities have heen at any time
since t he coming into force of this Act listed
and posted for trading on any stock exchange
in Ontario recognized by the Commission,
regardless of when such listing and posting
for trading commenced ,

1v.

to which The Business Corpotations A ct applies
and which, for t he purposes of that Act , is
offering its securities to the public, or

v. t hat is the company whose existence continues
following the exchange of securities of a company by or for the account of such company
with another company or the holders of the
securities of that other company in connection with,
(a) a statutory amalgamation or arrangement; or
(b) a statutory procedure under which one
company takes title to the assets of the
other company that in turn loses its
existence by operation of law, or under
\Vhich the existing companies merge
into a new company,
where one of the amalgamating or merged
companies or the continuing compan y has
been a reporting issuer for at Least twelve
months ;
39. "salesman" means an individual who is employed
by a dealer for the purpose of making t rades in
securities on behalf of the dealer ;
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40. "security" includes,
i. any document, instrument or writing com-

monly known as a security,
11.

any document constituting evidence of title to
or interest in the capital, assets, property,
profits, earnings or royalties of any person
or company,

iii. any document constituting evidence of an
interest in an association of legatees or heirs,
Iv. any document constituting evidence of an
option, subscription or other interest in or to
a security,
v. any bond, debenture, note or other evidence
of indebtedness, share, stock, unit, unit
certificate, participation certificate, certificate
of share or interest, preorganization certificate
or subscription other than a contract of
insurance issued by an insurance company
licensed under The Insurance A ct and an cc.
R.s.o.
1~10.
224. 2o4
evidence of deposit issued by a bank to Rs.a. I970.
which the Bank Act (Canada) applies or by a c. B-I
loan corporation or trust company registered
under The Loan and Trust Corporations Act,
v1. any agreement under which the interest of the
purchaser is valued for purposes of conversion or surrender by reference to the value
of a proportionate interest in a specified
portfolio of assets, except a contract issued
by an insurance company licensed under The
Insurance Act which provides for payment
at maturity of an amount not less than three
quarters of the premiums paid by the purchaser for a benefit payable at maturity,
VII. any agreement providing that money received
will be repaid or treated as a subscription to
shares, stock, units or interests at the option
of the recipient or of any person or company,
vm. any certificate of share or interest in a trust,
estate or association,
IX. any profit-sharing agreement or certificate,
x. any certificate of interest in an oil, natural
gas or mining lease, claim or royalty voting
trust certificate,
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x1. any oil or natural gas royalties or leases or
fractional or other interest therein,
x11.

ll ~ () 1970.
c ::!:.-:6

any colla!C'ral trust certificate,

xm. any income or annuity contract not issued by
an insurance company or an issuer within the
meaning of The Investment Contracts Act,
xiv. any investment contract, other than an investment contract within the meaning of The
Investment Contracts A ct,
xv. any document constituting evidence of an
interest in a scholarship or educational plan
or trust, and

1978. c 48

xvi . any commodity futures contract or any commodity futures option that is not traded on a
commodity futures exchange registered with or
recognized by the Commission under The
Commodity Futures Act, 1978 or the form of
\vhich is not accepted by the Director under
that Act,
whether any of the foregoing relate to an issuer or
proposed issuer;
-U . "senior officer" means,
i. the chairman or a v ice-chairman of the board
of directors, the president, a vice-president,
the secretary, the treasurer or the general
manager of a company or any other individual
who performs functions for an issuer similar
to those normally performed by an individual
occupying any such office, and
II.

each of the five highest paid employees of an
issuer, including any individual referred to in
subparagraph i;

42. " trade" or "trading" includes,
l.

any sale or disposition of a security for
valuable consideration, whet her the terms of
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payment be on margin, instalment or otherwise, but does not include a purchase oJ a
security or, except as provided in subparagraph iv, a transfer, pledge or encumbrance
of securities for the purpose of giving collateral
for a bona fide debt,
11.

any participation as a floor trader in any
transaction in a security upon the floor of
any stock exchange,

111.

any receipt by a registrant of an order to
buy or sell a security,

iv. any transfer, pledge or encumbrancing of
securities of an issuer from the holdings of
any person or company or combination of
persons or compames described in subparagraph iii of paragraph 11 for the purpose of
giving collateral for a bona fide debt, and
v. any act, advertisement, solicitation, conduct
or negotiation directly or indirectly in furtherance of any of the foregoing;
43. "underwriter" means a person or company who, as
principal, agrees to purchase securities with a view to
distribution or who, as agent, offers for sale or sells
securities in connection with a distribution and
includes a person or company who has a direct or
indirect participation in any such distribution, but
does not include,
i. a person or company whose interest in the
transaction is limited to receiving the usual
and customary distributor's or seller's commission payable by an underwriter or issuer,
n. a mutual fund that, under the laws of the
jurisdiction to which it is subject, accepb its
shares or units for surrender and resells them,
m. a company that, under the laws of the jurisdiction to which it is subject, purchases its
shares and resells them, or
iv. a bank to which the Bank Act (Canada) applies
with respect to the securities described in
paragraph 1 of subsection 2 of section 34 and
to such banking transactions as are designated
by the regulations;
44. "voting security" means any security other than a
debt security of an issuer carrying a voting right
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1•1thn 11nd(•r all circumstances or under some cir-

n111i:;tances that ha,·c occurred and are continuing.
;\fhltttlt•tl
l·on1p.i.t.nlcs

C'ontrollt>d

com pi.\ ntl"~

(21 ;\company ,-hall he dt'cmed to be an affi liate of another
company if one of them is the suhsidiary of the other or if
hot!t arl' sub~idiaries of tlw same co mpany or if each of them
is controlled hy the same person or company.
(J) :\ company shall be deemed to be controlled by another
person or company or by t\vo or more companies if,

(a) Yoting securities of the first-mentioned company
carrying more than 50 per cent of the votes for
the election of directors are held, otherwise than by
way of security only, by or for the benefit of the
other person or company or by or for the benefit of
the other companies; and
(b) the votes carried bv such securities are entitled,
if exercised. to elect a majority of the board of
directors of the first-mentioned company.
Subsidiary
companies

(-!) A company shall be deemed to be a subsidiary of
another company if,

(a) it is controlled by,
(i) that other, or
(ii) that other and one or more companies each
of which is controlled by that other, or
(iii) two or more companies each of which 1s
controlled by that other; or
(b) it is a subsidiary of a company that is t hat other's

subsidiary.
Beneficial
ownership
of securities

(5) A person shall be deemed to own beneficially securities
beneficially owned by a company controlled by him or by an
affiliate of such company.

Idem

(6) A company shall be deemed to own beneficially
securities beneficially owned by its affiliates.

Insider
of mutual
fund

(7) Every management company and every distribution
company of a mutual fund that is a reporting issuer and
every insider of such management company or distributwn company shall be deemed to be an insider of the mutual
fund.

Issuer as
insider of
reporting
issuer

(8) Where an issuer becomes an insider of a reporting issuer,
every director or senior officer of the issuer shall be deemed
to have been an insider of the reporting issuer for the pre-
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nous six months or for such shorter period that he was a
director or senior officer of the issuer.

\9) \\"here a reporting i,csuer become;;; an insider of any
other reportin()'
is:mer ' even·
director or senior officer of the
. t>
.
• .
second-mentioned reportmg issuer shall be deemed to have
been an insider of the first-mentioned reporting is;:uer for
the previous six month~ or for such shorter period that he
was a director or senior officer of the second-mentioned
reporting issuer. R.S.O. 1970, c. -±26. s. l, amended.

~~~~~~g
insider of
other
~eporting
issuer

PART I
THE

co~nnssrox

2 . -{l l The Commission is continued and is responsible
for the administration of this ..\ct.

Commis~ion

(2) The Commission shall be composed of a Chairman and .\ppointment
not more than eight other members, appointed by the
Lieutenant Go\·ernor in Council, one of whom shall be
designated as \"ice-Chairman.
(3) Two members of the Commission constitute a quorum.
R.S.O. 1970, c. -!26, s. 2, amended.

Quorum

3.- (1) The Chairman shall be the chief executh·e officer
of the Commission and shall de,·ote his full time to the work
of the Commission, and the other members shall devote such
time as may be necessary for the due performance of their
duties as members of the Commission.

~;d~'!1~iers

member of the
(2) The Chairman ' \'ice-Chairman or am·
.
Commission may exercise the powers and shall perform such
duties wsted in or imposed upon the Commission bv this
..\ct or the regulations as are assigned t o him b:, the
Commission.

Delegation
of powers

(3 ) \\nere the person who exercises the powers and per- fd~1~bci~~-
forms the duties ,·ested in the Commission b\· sections 11 hearing
to 1i pursuant to an assignment under :mbsectfon 2, recei,·e:;
the report of an im·e;;tigation ordered under section 11 and
on the basis of such report issues an ex parte order or a
direction that proceedings be instituted by the Commis:;ion
under section 26, 69, 123 or 12-± such person ,;hall not ~it on
the hearing required to be held by the Commi::."'ion except
with the written consent of the party directly affected by the
proceedings.

(-t} E,·ery decision made pursuant to an assignment under Re\"i.ew
subsection 2 is subject to re\·iew by the Commission under

27-l

Chap .17

SECUHITI ES

:-<'<'tiun ~in

nm·· t ur.

tlw

sa11w rna1111er a-;

1978

if it had been ma de by the

and t ltt' pt ·r..;on who made the decision shall not sit
011 thl' hearin g a nd n •vil' W thereof by t he Commission.
h'. S 0 tlJIO, c. ~26 , s. J , amended.

PAI~T

II

F I NANCCAL DISC LOS URE ADVISORY BOARD

Fln~nd.1!

Dl~clo~u rt•

:\dv1sory
Boac·<t

4. -(1) The F i nanci al D isc losure Advisory Board
t:stablishcd u nder The Securities Act, being chapter 426 of the
l~cvist:d Stat utes of Ontario, 1970, is continued and shall be
cornposcd of not more than five members appointed by the
Lieutena nt Governor in Council, and the Lieutenant Governor
in Council may designate one of the members to b e chairman.

:>.!eetings

(2) T he l'inancial Disclosure Advisory Board shall meet
at the call of the Commission .

Duties

(3) T he Financial Disclosure Advisory Board shall, when
requested by the Commission , cons ult with and advise the
Commission concerning the financial disclosure requirements
of this A ct and the regulations.

Remuneration

(4) The members of The Financial Disclosure Advisory
Board shall serve without remuneration, but the Lieutenant
Governor in Council may fix a per diem allowance to be
payable to each member, and every member is entitled to his
reasonable and necessary expenses, as certified by the
chairman , for attending at meetings and transacting the
business of t he Board. R.S.O. 1970, c. 426, s. 146, amended.

PART III
APPOINTMENT OF EXPERTS
Appointment
of expert•

5 . (I ) The Commission may appoint one or more experts
to assist the Commission in such manner as it ma y consider
expedient.

Submissions
to experts

(2) The Commission may submit any agreement, prospectus,
financial statement, report or other document to one or
more experts appointed under subsection I for examination, and the Commission has t he like power to summon
and enforce the attendance of wit nesses b efore the expert
and to compel t hem to produce documents, records and
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things as is vested in the Commission, and subsections 3 and 4
of section 11 apply mutatis mutandis.
(3) An expert appointed under subsection 1 shall be paid ~f:x~~~~s
such amounts for services and expenses as the Lieutenant
Gonrnor in Council may determine. 1"<.S.O. 1970, c. -!26, s. 13.

PART I\'
THE DIRECTOR

6. The Director may exercise the powers and shall perform
the duties vested in or imposed upon him by this Act, and he
may exercise the powers and shall perform the duties vested
in or imposed upon the Commission by this Act or the
regulations that are assigned to him by the Commission
except those referred to in section 8 and sections 11 to 17
and, subject to the direction of the Commission, he is the
chief administrative officer of the Commission. R.S.O. 1970,
c. -126, s. 4.

Director

Refunds

7. \\'here,
(a} an application for registration or renewal of registra-

tion is abandoned; or
(b) a preliminary prospectus or prospectus is withdrawn,

the Director may, upon the application of the person or
company who made the application or filed the preliminary
prospectus or prospectus, recommend to the Treasurer of
Ontario that a refund of the fee paid on the making of the
application or the filing of the preliminary prospectus or
prospectus or such part thereof as he considers fair and
reasonable be made, and the Treasurer may make such
refund from the Consolidated Re,7enue Fund. RS.O. 1970,
c. 426, s. 17.

PART\'
ADMINISTRATIVE PHOCEEDIN"GS, RE\'IEWS A:-ID APPEALS

8.- (1) The Director shall forthwith notify the Commission ~r°J~~f,;';~iin
of eYery decision refusing registration under section 25 or
refusing to issue a receipt for a prospectus under section 60
and the Commi:;;c;ion may \\'ithin thirty days of the decision
notify the Director and any person or company directly.
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.iff<'Cll'<l of ib inlt'nt1on to convene a hearing to review the
.\"iw.

(ko"ion.
N.~\'h.•\\

of n1n•clor·s
d''Chli10DS

P\)\\·t\r on
l"P\'if'W

(2) A n~· person or com pa ny directly affected by a decision
ot t lie Direc tor may, by notice in writing sent by registered
mail to tin' Commission wi thin thirty days after the mailing
of t h,, nol ict' of the decision , request and be entitled to a
]waring and re,·iew thereof by the Commission.
(J) Upon a hearing and review, the Commission may by
order co nfirm t he decision under review or make such
other decision as the Commission considers proper. R.S.O.
1970, c. -1-26. s. 28: 1971 , c. 31 , s. 5.

Stay

(-1-) :'\otwithstanding that a person or company requests
a hearing and review under subsection 2 of this section or
su bsection -! of sect ion 3, the decision under review takes
effec t immediately, but the Commission may grant a stay
until disposition of the h earing and review. 1973, c. 11, s. 1.

Appeal

n .- (1) Any person or company directly affected by a
decision of t he Commission, other than a decision under
section 73, may app eal to the Supreme Court.

Stay

(2) Notwiths tanding that an appeal is taken under this
section, the decision appealed from takes effect immediately,
but the Commission or the Divisional Court may grant a stay
until disposition of the appeal.

Certification
of documents

(3) The Secretary shall certify to the Registrar of the
Supreme Court,
(a) t he decision that has been reviewed by the Comm1ss10n ;

(b) the decision of the Commission, together with any
statemen t of reasons therefor ;
(c) the record of the proceedings before the Commission;
and
(d) all written submissions to the Commission or other
material th at is relevant to the appeal.
:..1inlster
entitled to
appear

(4) The ~Ii nister is entitled to be heard by counsel or
otherwise upon t he argument of an appeal under this section.
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(5) Wh~re an appe~l is taken under _th!s section. the court ~?~~'::A
may by its order dJl"ect the Comm1ss10n to make such on appeal
decision or to do such other act as the Commission is
authorized and empowered to do under this Act or the
regulations and as the court considers proper, having regard
to the material and submissions before it and to this Act and
the regulations, and the Commission shall make such decision
or do such act accordingly.
(6) Notwithstanding an order of the court on an appeal , aeuit~~g~s
the Commission may make any further decision upon new
material or where there is a significant change in the
circumstances, and every such decision is subject to this
section. 1973, c. 11, s. 2, amended.
10.-(1) There shall he a Secretary to the Commission

Secmtary

who may,
(a) accept service of all notices or other documents on
behalf of the Commission;
(b) when authorized by the Commission, sign any
decision made by the Commission as a result of a
hearing;
(c) certify under his hand any decision made by the
Commission or any document, record or thing used in
connection with any hearing by the Commission where
certification is required for a purpose other than that
stated in subsection 3 of section 9; and
(d) exercise such other powers as are vested in him
by this Act or the regulations and perform such
other duties as are imposed upon him by this Act
or the regulations or by the Commission.

(2) Where the Secretary is absent for any reason , the
. .
d .
. .
Comm1ss10n may es1gnate another md1vidual to act in the

A ctingt
8 ecre ary

capacity of Secretary and the individual designated may
exercise all the powers vested in the Secretary by this Act
or the regulations.

(3) .A certificate purporting to be signed hy the Secretary
.
is, without proof of the office or signature certifying,
admissible in evidence, so far as is relevant, for all purposes in
any action, proceeding or prosecution. New.

Certificatiou
by Secretary

2i8
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PA RT VI
I N\'ESTJ(;ATIO NS
lnvcslit:H.Uon
onlt~I

I I . ( I} \\'lwre upon a stat<>ment made under oath it
appl·ars probable to t he Commission that any person or
l'ompa n~·

(a)

ha:<,

rnntravencd any of the provisions of this Act
or the regulations; or

(bl committed a n offence under the Criminal Code
(Canada) in connection with a trade in securities,
tlw Commission may, by order, appoint any person to make
such investigation a5 it d eems expedient for the due administration of this Act , and in the order shall determine and
prescribe the scope of the investigation.
ln,·esti~at1on

(2) The Commission may, by order, appoint any person
to make such investigation as it deems expedient for the due
administration of this Act or into any matter relating to
trading in securities, and in such order shall determine and
prescribe the scope o f the investigation.

~c_?rs;,f:auon

(3) For the p urposes of any investigation ordered under
thi-. section, the person appointed to make the investigation
may investigate, inquire int o and examine,

order

(a) the affairs of the person or company in respect of

whom t he investiga tion is being made and any books,
papers, documents, correspondence, communications,
negotiations, transactions, investigations, loans,
borrowings and payments to, by, on behalf of or in
relation to or connected with the person or company
and any prop erty, assets or things owned, acquired
or alienated in whole or in part by the person or
company or by any person or company acting on
behalf of or as agent for the person or company;
and
(b) the assets at any t ime held, the liabilities, debts,

undertakings and obligations at any time existing,
the financial or other conditions at any time prevailing in or in relation to or in connection with the
person or company and the relationship that may
a1 any time exist or have existed between the
person or company and any other person or
company by reason of investments, commissions
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promised, secured or paid, interests held or acquired,
the loaning or borrowing of money, stock or other
property, the transfer, negotiation or holding of
stock, interlocking directorates, common control,
undue influence or control or any other relationship.
Powers to
(4) The iwrson making an investigation under this section summon
has the same power to summon and enforce the attendance witn~ssesand
_
l
I h
.
.d
l
reQu1rc
o f witnesses anc compe t em to give ev1 ence on oat l or production
otherwise, and to produce documents, records and things, as
is vested in the Supreme Court for the trial of civil actions,
and the failure or refusal of a person to attend, to answer
questions or to produce such documents, records and things
as arc in his custody or possession makes the person liable to
be committed for contempt by a judge of the Supreme Court
as if in breach of an order or judgment of the Supreme
Court provided that no provision of The Evidence Act exempts ~·i'kf- i970.
any bank or any officer or employee thereof from the
operation of this section.

(5) A person giving evidence at an investigation under Counsel
this section may be represented by counsel.
(6) \Vherc an .investigation is ordered
under
this section,
Seizure
.
.
.
.
of property
the person appointed to make the mvest1gat10n may se1ze
and take possession of any documents, records, securities
or other property of the person or company whose affairs
are being investigated.

(7) Where any documents, records, securities or other ~[~~'[~;~011
property are seized under subsection 6, the documents, documents
records, securities or other property shall be made available
for inspection and copying by the person or company from
whom seized at a mutally convenient time and place if a
request for an opportunity to inspect or copy is made by the
person or company to the person appointed to make the
investigation.

(8) Where an investigation is ordered under this section ' and
Accounta nts
experts
the Commission may appoint an accountant or other expert
to examine documents, records, properties and matters of
the person or company whose affairs are being investigated.
R.S.O. 1970, c. 426, s. 21 (1-8).

(9). Every Ilerson appointed under subsection 1' 2 or 8 shall
provide the Commission with a full and complete report of the
investigation including any transcript of evidence and material
in his possession relating to the investigation. R.S.O. 1970,
c. 426, s. 21 (9), amended.

Report of .

mvestlgat 1on
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t ~ - \\'hen· upon the report o f an investigation made under
l 1 it appear,; to the Commission that any person or

:'t'C"l ion

romp;rn\· 111av ha \'C,
(a)

Rs C' 1970.

c.

C'-J~

conlra\'e11ed any of t he provisions of this Act or
the regulations; or

(b) committed a n offence under the Criminal Code
(Canada) in connection with a transaction relating
to securities,
the Commission sha ll send a full and complete report of the
including the report made to it, any transcript
of evidence and any material in the possession of the Commission
relating thereto, to the :i.Iinister. R.S.O. 1970, c. 426, s. 22.
inn~s tiga t ion,

In vestiga tlon

by order or

Minister

13. Kot withstanding section 11, the Minister may, by order,
appoint any person to make such investigation as the
~linister considers expedient for the due administration of
thi,.; Act or in to any matter relating to trading in securities,
in which case t he person so appointed, for the purposes of
the investigation, has the same authority, powers, rights,
and privileges as a person appointed under section 11.
R.S.O 1970, c. 426, s. 23.

Evtdencenot
to be disclosed

14. Ko person , without the consent of the Commission,
· f ormat10n
·
sh a II d'1scl ose, except to h'1s counse1, any rn
or
e\'idence obtain ed or the name of any witness examined or
sought t o be examined under section 11 or 13.

Report to
:>.Iinister

15. W here a n investigation has been made under section
11 , the Commission may, and, \vhere an investigation has
been made under section 13, the person making the
investigation shall report the result thereof, including t he
evidence, findings, comments and recommendations, to the
:\linister, and the :i.Iinister may cause the report to be
published in whole or in part in such manner as he
co nsiders proper. R.S. O. 1970, c. 426, s. 25.

Order to

freeze
property

10.- ( 1) The Commission may,
(a) where it is about

t o order an investigation in
respect of a person or company under section 11 or
during or after an investigation in respect of a
person or comp any under section 11 or 13;

(b) where it is about to make or has made an order under
section 123 that trading in securities of an issuer
shall cease;
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(c) where it is about to make or has made a decision
suspending or cancelling the registration of any
person or company or affecting the right of any
person or company to trade in securities; or
(d) where criminal proceedings or proceedings in respect

of a contravention of this Act or the regulations are
about to be or have been instituted against any
person or company, that in the opinion of the
Commission arc connected with or arise out of any
security or any trade therein, or out of any business
conducted hy the person or company,
in writing or by telegram direct any person or company
having on deposit or under control or for safekeeping any
funds or securities of the person or company referred lo in
clause a, b, c or d to hold such funds or securities or direct the
person or company referred to in clause a, b, c or d to refrain
from withdrawing any such funds or securities from any
other person or company having any of them on deposit,
under control or for safekeeping or to hold all funds or
securities of clients or others in his possession or control in
trust for any interim receiver, custodian, trustee, receiver or
liquidator appointed under the Bankmptcy Act (Canada), R.~:B~i/~J~io
The Judicature Act, The Corporations Act, The Business W.s.o. '1910. ·
.
.
A ct , t he ,,,.
CorPorat ions
"'Ht d.1ng-up A ct (Cana d a ) or sect ton
1-/ cc.22s.a9.53
of this Act, or until the Commission in writing revokes the
direction or consents to release any particular fund or
security from the direction, provided that no such direction
applies to funds or securities in a stock exchange clearing
house or to securities in process of transfer by a transfer
agent unless the direction expressly so states, and in the case
of a bank, loan or trust company, the direction applies
only to the offices, branches or agencies thereof named in the
direction.
(2) Anv person or com1ianv named in a direction issued
•
•
under subsection 1 may, if in doubt as to the application of
the direction to particular funds or securities, apply to the
Commission for an order of clarification. R.S.O. 1970,
c. 426, s. 26 (1, 2), amended.

Application

fur

directions

(3) Upon the application of a person or company direclly R~vocaLion
affected hy a direction issued under subsection 1, the Com- ~~endment
. .
.
of dlrecLion
m1ss10n may make an order on such terms and cond1llons
it may impose revoking the direction or consenting to the
release of any fund or security. New.
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tclvgram notif)· any land n•gislrar or mining recorder tltat
pruccnlings arl' !wing or an• about to be taken that may
,tfkl'l land ur mining clai ms belonging to the person or
co mpa11~· rderred to in the notice, which notice shall be
rt·gt'll'l'1'd or recorded agai nst the lands or claims mentioned
t h1T1·i11 and has the same effect as the registration or
n·curding of a certifi cate of tis prndcns or a caution,
:\lld the Commission m;:iy in writing revoke or modify the
not in-. R.S.O. I C)70, c. 426, s. 26 (3) , amended.
:\ppOlntmont
of l'l't:t•ivt·r.

I 7.

(I) The Commission may,

t'l-L

(11)

where it is about to order an investigation in respect
of a person or company under section 11 or during or
after an investigation in respect of a person or
company under section 11 or 13;

(b) where it is about to make or has made an order under

section 123 that trading in securities of an issuer
shall cease :
(c) where it is about to make or has made a decision sus-

pending or cancelling the registration of any person
or company or affecting the right of any person
or company to trade in securities;
(d) where crim inal proceedings or proceedings in respect

of a contravention of this Act or the regulations are
about to be or have been instituted against any
person or company that in the opinion of the
Commissio n are connected with or arise out of any
security or any trade therein, or out of any business
conducted by the person or company; or
(e) where a person or company fails or neglects to

comply \\rith the minimum net asset requirements,
investment restrictions, ownership restrictions, or
capital requirements prescribed by the regulations
for the person or company,
apply to a judge of the Supreme Court for the appointment
of a receiver, receiver and manager, trustee or liquidator of
the property of the person or company.
Appointment

12) C:pon an application under subsection 1, the judge
may, where he is satisfied that the appointment of a receiver ,
recuver and manager, trustee or liquidator of all or any
part of the property of any person or company is in the
best interests of the creditors of the person or company or
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of persons or companies any of whose property is in the
possession or under the control of the person or company, or,
in a proper case, of the security holders of or subscribers to
the person or company, appoint a receiver, receiver and
manager, trustee or liquidator of the property of the person or
company. R.S.0. 1970, c. 426, s. 27 (1, 2), amended.
made by the Commission exw
_rtet.
(3) Upon an ex parte application
.
app11ca ion
under this section, the 1udge may make an order under
subsection 2 appointing a receiver, receiver and manager,
trustee or liquidator for a period not exceeding fifteen days.
R.S.0. 1970, c. 426, s. 27 (3), amended.

(4) A receiver, receiver and manager, trustee or liquidator ;'e~~f:~,~~tc.
of the property of any person or company appointed under
this section shall be the receiver, receiver and manager,
trustee or liquidator of all or any part of the property
belonging to the person or company or held by the person
or company on behalf of or in trust for any other person or
company, and the receiver, receiver and manager, trustee or
liquidator shall have authority, if so directed by the judge,
to wind up or manage the business and affairs of the person
or company and all powers necessary or incidental thereto.
(5) An order made under this section may be enforced ~?J~S~~ment
in the same manner as any order or judgment of the Supreme
Court and may be varied or discharged upon an application
made by notice.
(6) Upon
an application made under this section, the rules
.
of practice of the Supreme Court apply. R.S.O. 1970,
c. 426, s. 27 (4-6), amended.

Rulets_of

prac ice

PART VII
AUDITS

18.-(1) ~otwithstanding anything in sections 19, 20 and (}g~,~i~~on
21, the Commission may in writing appoint any person to

examine at any time,
(a) the financial affairs of a registrant or a reporting

issuer: and
(b) the books and records of a custodian of assets of a
mutual fund or of a custodian of shares or units of a
mutual fund under a custodial agreement or other
arrangement with a person or company engaged in
the distribution of shares or units of the mutual
fund,

2S-!
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and pn'pari· ~uch financial or other statements and reports
that may be rl'quircct by the Commission .
..\ t..'L.'t)~to
l"t'IL.'Ol'\i~

\ 2 ) Thl' pC'rson ma king an examination under this section
m.n· 1mp1in' into and examine all books of account, securities,
L«t:-h, documents. hank accounts, vouchers, correspondence
and fL'Conb of every description of the person or company
wlHN' ilnancial affairs arc being examined, and no person or
company shall withhold, destroy, conceal or refuse to give any
information or thing reasonably required for the purpose of
t Ill' t'xamination.

F~es

(J ) The Commission may charge such fees as may be
prescribed by the regulations for any examination made
under this section. R.S.O. 1970, c. 426, s. 33, amended.

PART Vlll
SELF- REGULATION-GENERALLY
Panel of
aud;to rs

I U. Every stock exchange in Ontario recognized by the
Commission, the Ontario District of the Investment Dealers'
A,-sociation of Canada and the Broker-Dealers' Association of
Ontario, shall,

(a) select a panel of auditors, each of whom shall have
practised as such in Canada for not fewer than
five years and shall be known as a panel auditor
or members' auditor; and
(b) employ an exchange auditor, district association

auditor or association auditor, as the case may be,
whose appointment is subject to the approval of
the Commission, and the appointee shall be an
auditor who has practised as such in Canada for
not fewer than ten years. R.S.O. 1970, c. 426, s. 30,
amended .
.-\. udits by
stock

ex change a nd
associations

:!O. - ( 1) Every stock exchange in Ontario recognized by the
Commission, the Ontario District of the Investment Dealers'
:\ssociation of Canada and the Broker-Dealers' Association of
Ontario shall cause each member of such class or classes of
their mtmber;:, as the Commission may designate in writing to
a ppoint an auditor from the panel of auditors selected under
clause a of section 19 and such auditor shall make the examination of the financial affairs of such member as called for by
the by -laws, rules or regulations applicable to members of
such class 0r classes and s hall report thereon to the exchange
auditor, district association auditor or association auditor,
as the case may be.
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(2) The by-Laws, rules and regulations of every stock Audit by,Jaws
. O ntano
. recognize
. d b y t lie Comm1ss10n,
. .
to
exc h ange m
t lie subject
approval
rules and regulations of the Ontario District of the Investment
Dealers' Association of Canada and the regulations of the
Broker-Dealers' Association of Ontario in respect of the
practice and procedure of the examinations under subsection 1 are subject to the approval of the Commission and the
actual conduct of the examinations shall be satisfactory to
the Commission. R.S.O. 1970, c. 426, s. 31.
21. Every registrant whose financial affairs are not Kfi~~i~l
subject to examination under section 20 shall keep such statementsof
.
registrants
hooks and records as are necessary for the proper recording
of his business transactions and financial affairs and shall
deliver to the Commission annually and at such other time
or times as the Commission may require a financial statement
satisfactory to the Commission as to his financial position,
certified by the registrant or an officer or partner of the
registrant and reported upon by the auditor of the registrant,
and shall deliver to the Commission such other information
as the Commission may require in such form as it may
prescribe. R.S.O. 1970, c. 426, s. 32.

PART IX
STOCK EXCHANGES

22 •-(1) Ko person or company shall carry on business
as a stock exchange in Ontario unless such stock exchange
is recognized in writing as such by the Commission.

Stock
exchanges

where it appears to it to be in
(2) The Commission mav,
J
the public interest, make any decision,

Commission's
powers

(a) with respect to the manner in which any stock
exchange in Ontario carries on business;

(b) with respect to any by-law, ruling, instruction, or
regulation of any such stock exchange;
(c) with respect to trading on or through the facilities
of any such stock exchange or with respect to any
security listed and posted for trading on any such
stock exchange; or

(d) to ensure that issuers whose securities arc listed and
posted for trading on any such stock exchange comply
with this Act and the regulations.
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regulation of a stock exchange in Ontario may apply to the
Commi,;sinn for a hearing and review thereof and section 8
appli\'S to the hearing and r<'view in the same manner as to
the hl'aring and review of a decision of the Director. R.S.O.
1970, r. -t26, s. 1-tO.

:!a. Every stock exchange in Ontario shall keep a record
o-howing the time at which each transaction on such stock
exchange took place and shall supply to any customer of any
member of such stock exchange, upon production of a written
conti.rma tion of any transaction with such member, part iculars
of the time at which the transaction took place and verification
or otherwise of the matters set forth in tbe confirmation.
R.S.O. 1970, c. 426, s. 141.
PART X
REGISTRA TlON

Re~stra tion

ror t rading

~-1 .-( 1 )

No person or company shall,

(a) trad e in a security unless the person or company is

registered as a dealer, or is registered as a salesman
or as a partner or as an officer of a registered dealer
and is acting on behalf of the dealer;
(b) act as an underwriter unless the person or company
is registered as an underwriter; or
(c) act as an adviser unless the person or company is

registered as an adviser, or is registered as a partner
or as an officer of a registered adviser and is acting
on behalf of the adviser,
and the registration bas been made m accordance with
this Act and the regulations and the person or company
has received written notice of the registration from the
Director and, where the registration is subject to terms and
conditions, the person or company complies with such terms
and conditions. R.S.O. 1970, c. 426, s. 6 (1), amended.
Termination
re .5a.lesman

(2) The termination of the employment of a salesman witb
a registered dealer shall operate as a suspension of the
registration of the salesman until notice in writing has been
received by the Director from another registered dealer of t h e
employment of the sales man by tbe other registered dealer
and the reinstatement of the registration has been approved
by the Director.
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as non-trading any employee
(3) The Director mav desi<,nate
<:>
or class of employees of a registered dealer that does not
usually sell securities, but the designation may be cancelled
as to any employee or class of employees where the
Director is satisfied that any such employee or any member of
such class of employees should be required to apply for
registration as a salesman. R.S.O. 1970, c. 426, s. 6 (4, 5).
•

•
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Non-trading
employee

25. --(1) The Director shall grant registration, renewal of ?c';i~t:~~i~~
registration, reinstatement of registration or amendment to
registration to an applicant where in the opinion of the
Director the applicant is suitable for registration and the
proposed registration or amendment to registration is not
objectionable. R.S.O. 1970, c. 426, s. 7 (1), amended.
(2) The Director may in his discretion restrict a registration ~~~dl~i~~~
by imposing terms and conditions thereon and, without
limiting the generality of the foregoing, may restrict the
duration of a registration and may restrict the registration
to trades in certain securities or a certain class of securities.
R.S.O. 1970, c. 426, s. 7 (3).
(3) The Director shall not refuse to grant, renew, reinstate
or amend registration or impose terms and conditions thereon
\vithout giving the applicant an opportunity to be heard.
R.S.O. 1970, c. 426, s. 7 (2).

Refusal

2H.-(1) The Commission, after g1v1ng a registrant an cancellation,
Suspension.
opportunity to be heard, may suspend, cancel. restrict or etc.
impose terms and conditions upon the registration or
reprimand the registrant where in its opinion such action is in
the public interest.

(2) Where the delay necessary for a hearing under sub- !~~~~\;~ion
section 1 would, in the opinion of the Commission, be prejudicial to the public interest, the Commission may suspend
the registration without giving the registrant an opportunity
to be heard, in which case it shall forthwith notify the
registrant of the suspension and of a hearing and review to be
held before the Commission within fifteen day~ of the date
of the suspension. which hearing and review shall be deemed
to he a hearing and review under section 8. R.S.O. 1970,
c. 426, s. 8, amended.
(3) Notwithstanding subsection 1, the Commission may,
upon an application by a registrant, accept, subject to such
terms and conditions as it may impose, the voluntary
surrender of the registration of the registrant where it is
satisfied the financial obligations of the registrant to its
clients have been discharged and the surrender of the
registration would not he prejudicial to the public interest.
New.
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A further applicat ion fo r registration may be made
or othl'r rnat eria l or where it is clear that
material cirrnmstances have changed. R .S.O. 1970, c. 426,

1qmn

nt'\\'

S . C)

:\.J)plh'atlon

:.!S. An application for registration shall be made in
writing upon a form prescribed by the regulations and
prnYidL'd by the Commission , and shall be accompanied
by such fee as may be prescribed by the regulations.
l\..S.O. 1970, c. -126, s. 10.

.\ddr<>ss

:.!H. En•ry applicant shall stat e in the a pplication an address
for service in Ontario and, ex cept as otherwise provided
in this Act , all notices under t his Act or the regulations
arc sufficiently served for all purposes if delivered or sen t
b~· prepaid mail to the latest address for service so st ated.
R.S.O. 1970, c. 426, s. 11.

Further
information

ao. The Director may require any furt her infor mation or
material to be submitted by an applica nt or a registrant
within a specified time and may require verification by
affidavit or otherwise of an y information or material then
or previously submitted or· may require the applicant or
t he registrant or any partner, officer, director, governor or
trustee of. or any person performing a like function for, or
any employee of, the applicant or of the regis trant to submit
to examination under oath by a person designated by the
Director. R.S.O. 1970, c. 426, s. 12, am ended.

Residence

:n .- ( 1) The Director may refuse registration to an
individual if he has not been a resident of Canada for at least
one year immediately prior to t he dat e of application for
registration or if he is not a resident of Ontario at the date
of the application unless at the t ime o f the application
the individual is registered in a capacity corresponding
to that of a dealer, adviser, underwriter, partner , officer, or
salesman under the securities laws of th e jurisdiction in
which he last resided and has been so regist ered for a period
of not le"s than one year immediately preceding the date of
the application and is, in the opinion of the Director, otherwise suitable for registration.

Idem

{2) The Director may refuse registration to a person or
company if any director or officer of the person or company has not been a residen t of Canad a for at least
one year immediately prior to the dat e of application fo r
regis tration or is not a residen t of On tario at the date
of the application unless at t he t ime of t he application he

for S<'rvlce
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is registered in a capacity corresponding to that of a dealer,
adviser, underwriter, partner, officer or salesman under the
securities laws of the jurisdiction in which he last resided
and has been so registered for a period of not less than one
year immediately preceding the date of the application and
is, in the opinion of the Director, otherwise suitable for
registration. R.S.O. 1970, c. 426, s. 14, amended.
32. --(1) Subject to the regulations, every registered dealer
shall, within five business days of the event, notify the Director
in the form prescribed by the regulations of,

~;;~~ee~r

(a) any change in address for service in Ontario or any
business address;
(b)

(i) any change in the directors or officers of the
registered dealer and in the case of resignation,
dismissal, severance or termination of employment or office, the reason therefor, and
(ii) any change in the holders of the voting
securities of the registered dealer;

(c) the commencement and termination of employment
of every registered salesman and, in the case of
termination of employment, the reason therefor;

(d) the opening or closing of any branch office in
Ontario and, in the case of the opening of any
branch office in Ontario, the name and address of the
person in charge thereof; and
(e) any change in the name or address of the person in
charge of any branch office in Ontario.
(2) Subject to the regulations, every registered adviser Idem
and underwriter shall, within five business days of the event,
notify the Director in the form prescribed by the regulations of,
(a) any change in address for service in Ontario or any
business address; and
(b)

(i) any change in the directors or officers of the
registered adviser or underwriter and in the
case of resignation, dismissal, severance or
termination of employment or office, the
reason therefor, and
(ii) any change in the holders of the voting
securities of the registered adviser or underwriter.
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an\' change in hio, address for service in Ontario or
in his business address; and

(b) l'n'ry rom111e11ccment and termination of his employllll'll t by a regist ere<l dealer.
F.xemptlons

(.J.) The Director may, upon an application of a registrant
that i~ a reporting issuer, exempt , subj ect to such terms
and conditions as he may impose, the registrant from the
requirement of subsections 1 and 2 that the Director be
notified of any change in the holders of voting securities of
the registrant where in his opinion it would not be prejudicial
to the public interest to do so. R.S.O. 1970, c. 426, s. 15,
amend cd.

PART XI
EXE~IPTIONS

Exemptions
of advisers

Rs.c. rn10.

c. B-1.
1974·75.
c. 14 <Can.)

R.S.O. 1970,

cc. 25'1. 224

FROM REGISTRATION REQUIREMENTS

33. Registration as an adviser is not required to be
obtained by,
(a) a bank to which the Bank Act (Canada) applies, or
the Federal Business Development Bank incorporated under the F edcral Business Development
Bank Act (Canada), or a trust company registered
under The loan and Trust Corporations Act, or an
insurance company licensed under The Insurance Act;
(b) a lawyer, accountant, engineer or teacher;
(c) a registered dealer, or any partner. officer or
employee thereof; and

(d) a publisher of or any writer for any bona fide
newspaper, news magazine or business or financial
pu blicati on of general and regular paid circulation
distributed only to subscribers thereto for value or to
purchasers thereof, who gives advice as an adviser
only through such publication and has no interest
either directly or indirectly in any of the securities
upon which the advice is given and receives no
commission or other consideration for giving the
advice,
where the performance of the service as an adviser is solely
incidental to their principal business or occupation : or
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(e) such other persons or companies as arc designated
by the regulations. R.S.O. 1970, c. 426, s. 18,
amended.
34.---{l) Subject to the regulations, registration is not
required in respect of the following trades:

~f;.r::g;!on

1. A trade by an executor, administrator, guardian
or committee or by an authorized trustee or
assignee, an interim or official receiver or a custodian
under the Bankruptcy Act (Canada) or by a receiver ~sil~ill~J~io
under The judicature Act or by a liquidator under R.s.o..1970,
The Corporations A ct, The Business Corporations cc. 228· 89• 53
Act, or the Winding-up Act (Canada), or at a judicial
sale.
2. An isolated trade in a specific security by or on
behalf of an owner or issuer, for the owner's or
issuer's account, where the trade is not made in
the course of continued and successive transactions
of a like nature, and is not made by a person or
company whose usual business is trading in securities.
3. A trade where the party purchasing as principal,
but not as underwriter, is,
1.

a bank
to which the Bank
Act (Canada)
.
.
applies, or the Federal Busmess Development
·
d un d er t h e F ederal B usiness
·
B ank incorporate
Development Bank A ct (Canada) ,

1J. a loan corporation or trust company registered
under The Loan and Trust Corporations Act,
111.

an msurance company licensed under The
Insurance A ct,

1v. Her :'\lajesty in right of Canada or any
province or territory of Canada, or
v. any municipal corporation or public board
or commission in Canada.
4. A trade where the party purchasing as principal
is a company or a person , other than an individual,
and is recognized by the Commission as an exempt
purchaser.
5. A trade where the purchaser purchases as principal ,
if the trade is in a security which has an aggregate

R.S.c.1910,

c. B-1,
1974-75,
c. 14 (Can.)

R.S.O. 1970,
0.

254

~-~2?.1970.
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:h·q11bition cost to such purchaser of not less than
S1J7,ooo.
(i

trad<' from the holdings of any person, company
or comhination of pPrsons or companies described in

:\

~ uhparagrnph

iii of paragraph 11 of subsection 1 of
1 for the purpose of giving collateral for a
bona fide debt.
~ection

7. A trade by or for the account of a pledgee, mortgagee or other encumbrancer for the purpose of
liquidating a bona fide debt by selling or offering
for sale a security pledged, mortgaged or otherwise
encumbered in good faith as collateral for the debt.
8. A trade in a security that may occasionally be

transacted by employees of a registered dealer
where the employees do not usually sell securities
and have been designated by the Director as nontrading employees, either individually or as a class.
9. A trade between a person or company and an

underwriter acting as purchaser or between or among
underwriters.

10. A trade in a security by a person or company acting
solely through an agent who is a registered dealer.

R. S.C. 1970.

c B-1

R.s.o. 1970.

c. 254

11. The execution of an unsolicited order to purchase
or sell through a registered dealer by a bank to
which the Bank Act (Canada) applies or a trust
company registered under The Loan and Trust
Corporations Act as agent for a person or company
and the trade by such person or company in placing
the unsolicited order with the bank or trust company.
12. A trade by an issuer,
1.

in a security of its own issue that is distributed by it to holders of its securities as a
stock dividend or other distribution out of
earnings or surplus,

11.

in a security whether of its own issue or not
that is distributed by it to holders of its
securities as incidental to a bona fide reorganization or winding up of the issuer or
distribution of its assets for the purpose of
winding up its affairs pursuant to the laws
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of the jurisdiction in which the issuer was
incorporated, organized or continued,
m. in securities of its own issue transferred or

issued through the exercise of a right to purchase, convert or exchange previously granted
by the issuer,
provided that no commission or other remuneration
is paid or given to others in respect of such distribution except for ministerial or professional sC'rvices
or for services performed hy a rC'gistcred dealer.
13. A trade by an issuer in a security of a reporting

issuer held by it that is distributed by it to holders
of its securities as a dividend in specie.
14. A trade by an issuer,

i. in a right, translcrahk or otherwise granted
by the issuer to holders of its securities to
purchase additional securities of its own issue
and the issue of securities pursuant to the
exercise of the rig ht, or
11.

in securities of a reporting issuer held by it
transferred or issued through the exercise of
a right to purchase, convert or exchange
previously granted by the issuer,

if the issuer has given the Commission written notice
stating the date, amount, nature and conditions of
the proposed trade, including the approximate net
proceeds to be derived by the issuer on the basis
of such additional securities being fully taken up
and paid for, and either,
111.

the Commission has not informed the issuer
in writing within ten days of thl' giving of
the notice that it objects to the proposed
trade, or

iv. the issuer has delivered to the Commission
information relating to the securities that is
satisfactory to and accepted by the Commission.
15. A trade in a security of a company that i'.-. C'Xchanged by or for the account of the company with
another company or the holders of the securities ol
that other company in connection with,
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a statutory amalgamation or arrangement,
or

ii. a statutory procedure under which one company takes title to the assets of the other
company which in turn loses its existence
by operation of law, or under which the
existing companies merge into a new company.
16. A trade in a security of an issuer that is exchanged
by or for the account of the issuer with the security
holders of another issuer in connection with a
take-over bid as rlefmed in Part XIX.
17. A trade in a security of an issuer in connection
with a take-over bid exempted from the requirements of Part XIX by subsection 2 of section 88
or by the Commission under section 99.
18. A trade by an issuer in a security of its own issue
as consideration for a portion or all of the assets
of any person or company, if the fair value of the
assets so purchased is not less than $100,000.
19. A trade by an issuer in the securities of its own
issue with its employees or the employees of an
affiliate who are not induced to purchase by expectation of employment or continued employment.
20. A trade by an issuer in securities of its own issue
where the trade is reasonably necessary to facilitate
the incorporation or organization of the issuer and
the securities arc traded for a nominal consideration
to not more than five incorporators or organizers
unless the statute under which the issuer is incorporated or organized requires the trade to be for a
greater consideration or to a larger number of
incorporators or organizers, in which case the
securities may be traded for that greater consideration or to that larger number of incorporators or
organizers.
21 . A trade made by an issuer with a view to the sale
of securities of its own issue if solicitations are
made to not more than fifty prospective purchasers
resulting in sales to not more than twenty -five purchasers and,
1.

each purchaser purchases as principal, and
all of the purchases arc completed within a
period of six months of the first purchase,
except that subsequent sales to the same pur-
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chasers may be carried out if made in compliance with written agreements entered into
during that six month period,
ii. each purchaser has access to substantially
the same information concerning the issuer
that a prospectus filed under this Act would
provide and is,
(a) an investor who, by virtue of his net
worth and investment experience or by
virtue of consultation with or advice
from a person or company ,.,..ho is not a
promoter of the issuer whose securities
are being offered and who is a registered
adviser or a registered dealer, is able to
evaluate the prospective investment
on the basis of information respecting
the investment presented to him by
the issuer; or

(b) a senior officer or director of the
issuer or his spouse, parent, brother,
sister or child,
Ill.

the offer and sale of the securities arc not
accompanied by an advertisement and no
selling or promotional expenses have been
paid or incurred in connection therewith,
except for professional services or for services
performed by a registered dealer, and

1v. no promoter of the issuer, other than a registered dealer, has acted as a promoter of any
other issuer which has traded in securities of
its own issue pursuant to the exemption in
this paragraph within the previous twelve
months,
but an issuer which has relied upon this exemption
may not again thereafter rely upon this exemption.
22. A trade in a commodity futures option or a commodity futures contract by a hedger through a
dealer, ,.,..ithin the meaning of The Commodity Futures 1978.c.·18
Act, 1978.
23. A trade in respect of which the regulations provide
that registration is not required.
(2) Subject to the regulations, registration 1s not required ~~~~~i~i~s
to trade in the following securities:
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t . Bond,.;, {\t'hcnt urcs or other evidences of indebtedness,
(a) of or guaran teed by the Government of
Canada or any province of Canada or by the
Government of the United Kingdom or any
foreign country or any political division
thereof;
(b) of any municipal corporation m Canada,
including debentures issued for public, separate,
secondary or v ocational school purposes, or
guaranteed by any municipal corporation in
Canada, or secured by or payable out of rates
or taxes levied under the law of any province
of Canada on property in such province and
collectable by or through the municipality in
which such p roperty is situated ;

R.S.O. 1970,

(c) of or guaranteed by a bank to which the
Rank A ct (Canada) applies, a trust company or
loan corporation registered under The Loan
and Trust Corporations A ct or an insurance
company licensed under The Insurance Act;

R.S.C. 1970,

(d) of or guaranteed by the International Bank
for Reconstruction and Development established by the Agreement for an International Bank for R econstruction and Development approved by the Bretton Woods Agreements Act (Canada), if the bonds, debentures,
or evidences o f indebtedness are payable in
the currency of Canada or the United States
of America; or

R.S.C. 1970,

c. B-1

cc. 254. 224

c. B-9

(e) of or guaranteed by the Asian D evelopment
Bank or the Inter-American Development
Bank, if the bonds, debentures or evidences
of indebtedness are p ay able in t he currency
of Canada or the Unit ed States of America
and if. with respect to s uch securities, such
documents, certificat es, repor ts, releases, statements, agreements or other information as
may be required by the Commission are
filed.
2. Certificates or receipts issued by a trust compan y
registered under The Loan and T rust Corporation s
Act for moneys received for guaranteed investment.
3. Securities issued by a private mutual fund.
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~egotiable promissory notes or commercial paper
maturing not more than one year from the date of
issue, provided that each such note or commercial
paper traded to an individual has a denomination
or principal amount of not less than $50,000.

5. Mortgages or other encumbrances upon real or
personal property, other than mortgages or other
encumbrances contained in or secured by a bond,
debenture or similar obligation or in a trust deed
or other instrument to secure bonds or debentures
or similar obligations, if such mortgages or other
encumbrances arc offered for sale by a person or
company registered or exempted from registration
under The Mortgage Brokers A ct.
~·fi~

1970,

6. Securities evidencing indebtedness due under any
conditional sales contract or other title retention
contract providing for the acquisition of personal
property if such securities are not offered for sale
to an individual.
7. Securities issued hy an issuer organized exclusively
for educational, benevolent, fraternal, charitable,
religious or recreational purposes and not for profit,
where no part of the net earnings of such issuer
enurc to the benefit of any security holder and no
commission or other remuneration is paid in connection with the sale thereof.
8. Securities issued by corporations to which The
Co-operative Corporations Act, 1973 applies.
9. Shares of a credit union within the meaning of
The Credit Unions and Caisses Poputaires Act, 1976.
10. Securities of a private company where they arc not
offered for sale to the public.

11. Securities issued and sold by a prospector for the
purpose of financing a prospecting expedition.
12. Securities issued hy a prospecting syndicate that
has filed a prospecting syndicate agreement under
Part XI II for which the Director has issued a
receipt, where the securities are sold by the prospector or one of the prospectors who staked
claims that belong to or are the subject of a declaration of trust in favour of the prospecting syndicate,
and the prospector delivers a copy of the prospecting syndicate agreement to the person or company
purchasing the security before accepting payment
therefor.

197 3, c. 10 1
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13. Securttles issued by a prospecting syndicat e that
ha:-: likd a prospecting syndicate agreement under
Part XI I I for which the [)irect or has issued a
receipt, if the securities are not offered for sale to the
public and are sold to not more t han fifty persons
or com panies.
1-l. Securities issued by a mining company or a mining

exploration company as consideration for mining
claims where the vendor enters into such escrow or
pooling agreement as the Direct or considers necessary.
l 5. Securities in respect o f which the regulations provide
that registration is not required. R.S.O. 1970,
c. 426, s. 19 (1, 2); 1971, c. 31, s. 3, amended.
Trndes
by trust
co mpany
R :> 0 1970,
c. 254

(3) For the purpose of subsection 1, a trust company
registered under The Loan and T rust Corporations Act shall
be deemed to be acting as principal when it trades as trustee
or as agent for accounts fu lly managed by it. N ew .

PART XII
TRADING IN SECURITI ES GENERALLY
Confirmation
of trade

35.-(1) Every registered dealer who has acted as principal
or agent in connection with any trade in a security shall
promptly send by prepaid mail or deliver to the customer a
written confirmation of the transaction, setting forth ,
(a) the quantity and descr ip tion of the security ;
(b) the consideration ;
(c) whether or not t h e regist ered dealer is acting as

principal or agent;
(d) if acting as agent in a t rade, t he name of the person
or company from or t o or t hrough whom the security
was bought or sold;
(e) the date and the name of the stock exchange, if
any, upon which t h e t ran saction took place;

UJ

the commission, if any, charged in respect of the
trade; and
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(g) the name of the salesman, if any, in the transaction.
R.S.O. 1970, c. 426, s. 67 (1).
(2) \Vherc a trade is made in a security of a mutual fund,
the confirmation shall contain, in addition to the requirements of subsection 1,

Idem

(a) the price per share or unit at which the trade was
effected; and
(b) the amount deducted by way of sales, service and
other charges.
(3) Subject to the regulations, where a trade is made in a
security of a mutual fund under a contractual plan, the
confirmation shall contain in addition to the requirements of
subsections 1 and 2,
(a) in respect of an initial payment made under a contractual plan which requires the prepayment of sales,
service and other charges, a statement of the initial
payment and the portion of the sales, service and
other charges that is allocated to subsequent investments in the mutual fund and the manner of allocation thereof;

(b) in respect of each subsequent payment made under
a contractual plan which requires the prepayment
of sales, service and other charges, a statement of
the portion of the sales, service and other charges,
that is allocated to the payment which is the subject
of the confirmation;
(c) in respect of an initial purchase made under a contractual plan which permits the deduction of sales,
service and other charges from the first and subsequent instalments, a brief statement of the sales,
service and other charges to he deducted from subsequent purchases;

(d) in respect of each purchase made under a contractual
plan, a statement of the total number of shares or
units of the mutual fund acquired and the amount
of sales charges paid under the contractual plan up
to the date the confirmation is sent or delivered.
New.

Idem
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(-l) For the pmpose:-; of clauses d and g of subsection 1,

pt'r,;un or company or a salesman may be identified in a
writ ten contirmation by means of a code or symbols if the
writ tl'n confirmation also contains a statement that the name
of the pcr:-;on, company or salesman will be furnished to the
cu qomer on request.

<L

(5) \\'here a person or company uses a code or symbols for
identification in a confirmation under subsection 1, the person
or company shall forthwith file the code or symbols and
their meaning, and shall notify the Commission within five
day:-; of any change in or addition to the code or symbols or
their meaning. R.S.O. 1970, c. 426, s. 67 (2, 3).
Disclosure
br agent

(6) Every dealer who has acted as agent in connection with
any trade in a security shall promptly disclose to the Commission. upon request by the Commission, the name of the
person or company from or to or through whom the security
was bought or sold. R.S.O. 1970, c. 426, s. 67 (4), amended.

On:ler
prohibiting
calls to
residences

a6.-( 1) The Commission may, by order, suspend, cancel,
restrict or impose terms and conditions upon the right of any
person or company or class of persons or companies named
or described in the order to,
(a) call at any residence; or
(b) telephone from within Ontario to any residence within or outside Ontario,

for the purpose of trading in any security or in any class of
securities. R.S.O. 1970, c. 426, s. 68 (1), amended.
Hearing

-residence·t
defined

What
constitutes

calls

{2) The Commission shall not make an order under subsection 1 without giving the person or company or class of
persons or co mpanies affected an opportunity to be heard.
Xew.
{3) In this section, "residence" includes any building or
part of a building in which the occupant resides either permanently or temporarily and any premises appurtenant
thereto.
(4) For the purposes of this section, a person or company
shall be deemed conclusively to have called or telephoned
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where an officer, director or salesman of the person or company calls or telephones on its behalf. R.S.O. 1970, c. 426,
s. 68 (3. 4).

37.-(1) No person or company, with the intention of ~~~i;senta
effecting a trade in a security, other than a security that prohibited
carries an obligation of the i:,suer to redeem or purchase,
or a right of the owner to require redemption or purchase,
shall make any representation, written or oral, that he or
any person or company,
(a) will resell or repurchase; or
(b) will refund all or any of the purchase price of,

such security.
(2) Ko person or company, with the intention of effecting ~~t~ere
a trade in a security, shall give any undertaking, written or
oral, relating to the future value or price of such security.
(3) No person or company, with the intention of effecting a
trade in a security, shall, except with the written permission
of the Director, make any representation, written or oral,
that such security \.Vill be li:,ted on any stock exchange or
that application has been or will be made to list such security
upon any stock exchange.

Listing

(4) This section does not apply to any representation ~ffe1~~t~~on
referred to in subsection 1 made to a per:,on or to a company
where the representation is contained in an enforceable
written agreement and the security has an aggregate acquisition cost of more than $50,000. R.S.O. 1970, c. 426, s. 69,
amended.

38.-(1) Where a registered dealer, with the intention of ~~~!~~is
effecting a trade in a security with any person or company principal
other than another registered dealer, issues, publishes or sends
a circular, pamphlet, letter, telegram or advertisement, and
proposes to act in the trade as a principal, the registered
dealer shall so state in the circular, pamphlet, letter, telegram
or advertisement or otherwise in writing before entering into
a contract for the sale or purchase of any such security and
before accepting payment or receiving any security or other
con:,ideration under or in anticipation of any :,uch contract.
R.S.O. 1970, c. 426, s. 70 (1).
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;:erect or

(2) A statnnc11t made in compliance with this section or
c of suhsrction l of section 35 that a dealer proposes
to act or has actPd as pri11cipal in connection with a trade in
a st•cnrity does not prevent s uch dealer from acting as agent
in com1l'Ction with a trade of s uch security.

s~t.E"nwnt
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Application

(3) This section does not apply to trades referred to in
subsection l of section 34 or to securities referred to in subSt'ction 2 of section 34. R.S.0. 1970, c. 426, s. 70 (3, 4).

Db;ciosure of
financial
interest of
advisers and
dealers

:m. Subject to the regulations, every registered adviser
shall cause to be printed in a conspicuous position on every
circular, pamphlet, advertisement , letter, telegram and other
publication issued, p u blished or sent out by him, in which
the adviser recommends that a specific security be purchased,
sold or held, in type not less legible than that used in the
body of the circular, pamphlet , advertisement, letter or other
publication, a full and complete statement of any financial
or other interest that he or any partner, director, officer
or a person or company that would be an insider of the
adviser if the adviser was a reporting issuer may have either
directly or indirectly in a ny securities referred to therein or
in the sale or purchase thereof, including,

of se<'tlon

(a) any ownership, beneficial or otherwise, that any of

them may have in respect of such securities or m
any securities issued by the same issuer ;
(b) any option that any of t hem may have in respect of
such securities, and the t erms thereof;

(c) any commission or other remuneration that any of
them has receivt>d or may expect to receive from any
person or company in connect10n with a ny trade in
such securities;
(d) any financial arrangement rela ting to such securities
that any of them may have with any person or
company; and
(e) any financial arrangement that any of them may have
with any underwriter or other person or company
who has any interest in the securities. R.S.O. 1970,
c. 426, s. 72, amended.
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40. Every registered dealer that recommends a pur- Idem
chase, sale, exchange or hold of a security in any circular,
pamphlet, advertisement, letter, telegram or other publication issued, published or sent by it and intended for
general circulation shall, in type not less legible than that
used in the body of the publication, state whether the
registered dealer or any of its officers or directors has at
any time during the past twelve months assumed an underwriting liability with respect to such securities or for
consideration provided financial advice to the issuer of such
securities or whether the registered dealer or any of its
officers or directors will receive any fees as a result of the
recommended action. New.

4 t. Every registered dealer shall publish the name of every ~ru~!~~~ion
person or company having an interest, either directly or
indirectly, to the extent of not less than 5 per cent in the
capital of the dealer, on all letterheads, circulars and stationery
that contain any offer or solicitation respecting a trade in
securities or in a preliminary prospectus or prospectus upon
or in which the name of the registered dealer appears as
underwriter but where the Commission determines that a
registered dealer or a class of registered dealers is subject to
conditions of registration or to regulations imposed by a selfregulatory organization that require provision to customers
in the same or some other manner of other appropriate
information, the Commission may, subject to such terms and
conditions as the Commission may impose, exempt the
registered dealer or class of registered dealers from the
requirements of this section. R.S.O. 1970, c. 426, s. 73,
amended.
42. No registrant shall use the name of another registrant ~t:~Jt~':'e
on letterheads, forms, advertisements or signs, as cor- registrant
respondent or otherwise, unless he is a partner, officer or
agent of or is authorized so to do in writing by the other
registrant. R.S.O. 1970, c. 426, s. 74.
43. No person or company shall hold himself out as being
registered by having printed in a circular, pamphlet, advertisement, letter, telegram or other stationery that he is registered.
R.S.O. 1970, c. 426, s. 75.

~if~~t~~tion
advertised

44. No person or company who is not registered shall,
either directly or indirectly, hold himself out as being registered.
R.S.O. 1970, c. 426, S. 76.

~~fiing

45.
No person or company shall
make any
representation '
·
. .
,
wntten or oral, that the Comm1ss10n has m any way passed
upon the financial standing, fitness or conduct of any registrant

Advertising
approval by
Commission

unrelistered
person
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or upon the mC'rits of any security or issuer.
.t-21>, S .. i7.

R.S.O. 1970,

l' .
~!ari.in
l'OQtt·~ct.s

-Hi. ( I) \\'hne a pC'rson , or a partner or employee of a
partnnship. or a director, officer or employee of a company,
after ltC' or the partnership or company has contracted as a
rq.-:istere<l dealer with any customer to buy and carry upon
margin any securities of any issuer either in Canada or elsewhere. an<l while such contract continues, sells or causes to
be sold securities of the same issuer for any account in which,

(a) he;
(b) his firm or a partner thereof; or

(c) the company or a director thereof,

has a direct or indirect interest , if the effect of such sale
would, otherwise than unintentionally, be to reduce the amount
of such securities in the hands of the dealer or under his
control in the ordinary course of business below the amount
of such securities that the dealer should be carrying for all
customers, any such contract with a customer is, at the option
of the customer, voidable and the customer may recover from
the dealer all moneys paid with interest thereon or securities
deposited in respect thereof..
Exercise
of option

(2) The customer may exercise such option by a notice to
that effect sent by prepaid mail addressed to the dealer at
his address for service in Ontario. R.S.O. 1970, c. 426, s . 78.

Declaration
as to short
position

4- 7. Any person or company who places an order for the
sale of a security through an agent acting for him that is a
registered dealer and who,

(a) at the time of placing the order, does not own the
security; or
(b) if acting as agent, knows his principal does not own

the security,
shall, at the time of placing the order to sell, declare to his
agent that he or his principal, as the case may be, does not
own the security. R.S.O. 1970, c . 426, s. 79.
Shares in
name of
registrant
not to l'>e

48. --{ 1) Subject to subsection 4, voting securities of an
issuer registered in the name of,

voted

(a)

a registrant or in the name of his nominee; or
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(b) a custodian or in the name of his nominee, where
such issuer is a mutual fund that is a reporting
issuer,

that arc not beneficially owned by the registrant or the
custodian, as the case may be, shall not be voted by the
registrant or custodian at any meeting of security holders of
the issuer.
(2) Forthwith after receipt of a copy of a notice of a meet- ~?f:C~~~~!
ing of sccuritv
holders of an issuer, the registrant or
custodian registrant
tio~ by
•
.
shall, where the name and address of the bcncfictal owner of
securities registered in the nam~ of the registrant or custodian
are known, send or deliver to each beneficial owner of
such security so registered at the record date for notice of
meeting a copy of any notice, financial statement, information
circular or other material but the registrant or custodian is
not required to send or deliver such material unless the
issuer or the beneficial owner of such securities has agreed
to pay the reasonable costs to be incurred by the registrant
or custodian in so doing. R.S.O. 1970, c. 426, s. 80 (1),
amended.
(3) At the request of a registrant or custodian, the J)Crson c orples oft.
1n orrna ion
.
.
.
.
or company sending matenal referred to m subsechon 2 shall
forthwith furnish to the registrant or custodian, at the expense
of the sender, the requisite number of copies of the material.

(4) A registrant or custodian shall vote or give a proxy
requiring a nominee to vote any voting securities referred to
in subsection 1 in accordance with any written voting instructions received from the beneficial owner.

~fost~~ges

(5) A registrant or custodian shall, if requested in writing
by a beneficial owner, give to the beneficial owner or his
nominee a proxy enabling the beneficial owner or his
nominee to vote any voting securities referred to in subsection 1. R.S.0. 1970, c. 426, s. 80 (3-5), amended.

Proxies

means· a "custodlan"
(6) For the purpose of this· section
·
' "custodian"
·
defined
custodian of securities issued by a mutual fund held for the
benefit of plan holders under a custodial agreement or other
arrangement. New.
49. ~ (1) The Commission may, after giving the registered ~Fbmission
dealer an opportunity to be heard, and upon being satisfied advertising
that the registered dealer's past conduct with respect to the
use of advertising and sales literature affords reasonable
grounds for belief that it is necessary for the protection of
the public to do so, order that the registered dealer shall deliver
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at lea,;t ,;even days before it is used,

copit>,; of all aliV<'rtising and sales literature which the
regi,;te!"l'd deall•r propo~e,; to use in connection with trading

in :-l'Curitie,;.
1Dlt'l"prt:1.

lat ion

(2) For the purposes of this section,
(a) "advertising" includes television and radio commercials, newspaper and magazine advertisements
and all other sales material generally disseminated
through the communications media; and
(b) "sales literature" includes records, videotapes and
similar material, written matter and all other material,
except preliminary prospectuses and prospectuses,
designed for use in a presentation to a purchaser,
whether such material is given or shown to him.

Prohibition
of

"dvertlsing

Rescission

or variation
of order

(3) \\'here the Commission has issued an order pursuant to
subsection 1, the Director may prohibit the use of the advertising and sales literature so delivered or may require that
deletions or changes b e made prior to its use.

(4) \\'here an order has been made pursuant to subsection 1, the Commission, on application of the registered
dealer at any time after the date thereof, may rescind or
vary the order where in its opinion it is not contrary to the
public interest to do so. New.

PART XIII
PROSPECTING SYNDICATES
Agreements

50.- ( 1) Upon the filing of a prospecting syndicate agreement and the issuance of a receipt therefor by the Director,
the liability of the members of the syndicate or parties to
the agreement is limited to the extent provided by the
terms of the agreement where,

(a) the sole purpose of the syndicate is the financing of
prospecting expeditions, preliminary mining development, or the acquisition of mining properties, or any
combination thereof;
(b) the agreement clearly sets out,
(i) the purpose of the syndicate,
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(ii) the particulars of any transaction effected or
in contemplation involving the issue of units
for a consideration other than cash,
(iii) the maximum amount, not exceeding 25 per
cent of the sale price, that may be charged or
taken by a person or company as commission
upon the sale of units in the syndicate,
(iv) the maximum number of units in the syndicate,
not exceeding 33% per cent of the total number of units of the syndicate, that may be
issued in consideration of the transfer to the
syndicate of mining properties,
(v) the location of the principal office of the syndicate and that the principal office shall at all
times be maintained in Ontario and that the
Director and the members of the syndicate
shall be notified immediately of any change
in the location of the principal office,
(vi) that a person or company holding mmmg
properties for the syndicate shall execute a
declaration of trust in favour of the syndicate
with respect to such mining properties,
(vii) that after the sale for cash of any issued units
of the syndicate no mining properties shall be
acquired by the syndicate other than by
staking unless such acquisition is approved
by members of the syndicate holding at least
two-thirds of the issued units of the syndicate
that have been sold for cash,
(viii) that the administrative expenditures of the
syndicate, including, in addition to any other
items, salaries, office expenses, advertising
and commissions paid by the syndicate with
respect to the sale of its units, shall be limited
to one-third of the total amount received by
the treasury of the syndicate from the sale of
its units,
(ix) that a statement of the receipts and disbursements of the syndicate shall be furnished to
the Director and to each member annually,
(x) that 90 per cent of the vendor units of the
syndicate shall be escrowed units and may be
released upon the consent of the Director and
that any release of such units shall not be in
excess of one vendor unit for each unit of the
syndicate sold for cash,
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(:-.:i) that

110 Sl'cmitics. other than those of the
s_vndica k's own issue, and no mining properties
owned by the syndicate or held in trust for
the syndicate shall be disposed of unless such
clisposa I is approved by mem hers of the syndicate holding at least two-thirds of the issued
units of the syndicate other than escrowed
units ; and

(c) the agreem ent limits the capital of the syndicate
to a s um not exceeding $250,000.
R<'C•'ipt

for iileu

l\,:'rl'Cnt<o'Ot

Appl!catlon
of

R .S .0 . 1970.
c. 340

(2) The Director may in his discretion issue a receipt for
a prospecting syndicate agreement filed under this section
and is not required to determine whether it is in conformity
with cla uses a, band c of subsection 1.
(3) After a receipt is issued by the Director for a prospecting
syndicate agreement, the requirements of The Partnerships
R egistration A ct as to filing do not apply to the prospecting
syndicate.

Prohibition

(4) No registered dealer shall trade in a secmity issued
by a prospecting syndicate either as agent for the prospecting
syndicate or as principal. R.S.O. 1970, c. 426, s. 34, amended.

Receipt

(5) The Director shall not refuse to issue a receipt under
subsection 1 without giving the person or company who
filed the prospecting syndicate agreement an opportunity to be
heard. N ew.

of trading
by dealer

PART XIV
PROSPECTUSES--DISTRIRUTIO N
·distribution ,
::>I. To b11t not including the day eighteen months after this
extended
meaning
Act comes into force, for the purposes of sections 53 to 63,

" distribution" means only a distribution that is a distribution to the public. New.
Prospectus
required

;;2.- ( l ) N"o person or company shall trade in a security
on his own a ccount or on behalf of any other person or
company,

(a) before the clay eighteen months after this Act
comes into force where such trade would be a distribut ion to the public of such sccmity;
(b) on a nd after the day eighteen months after this Act
comes into force, where such trade would be a distribution of such security,
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unless a preliminary prospectus and a prospectus have been
filed and receipts therefor obtained from the Director. R.S.O.
1970, c. 426, s. 35 (1); 1971, c. 31, s. 6, amended.

(2) A preliminary prospectus and a prospectus may be filed ~m~.'cfut
in accordance with this Part to enable the issuer to become distzil>utton
a reporting issuer, notwithstanding the fact that no distribution is contemplated. New.
53.-(1) A preliminary prospectus shall substantially com- ~~g~~~~r::Y
ply with the requirements of this Act and the regulations
respecting the form and content of a prospectus, except
that the report or reports of the auditor or accountant required
by the regulations need not be included.
(2) A preliminary prospectus may exclude information
with respect to the price to the underwriter and offering
price of any securities and other matters dependent upon or
relating to such prices. R.S.O. 1970, c. 426, s. 38, amended.

Idem

54. The Director shall issue a receipt for a preliminary
prospectus forthwith upon the filing thereof. R.S.O. 1970,
c. 426, s. 35 (2).

Reci;>iP~ for

55.-(1) A prospectus shall provide full, true, and plain
disclosure of all material facts relating to the securities
issued or proposed to be distributed and shall comply with
the requirements of this Act and the regulations.

Prospectus

(2) The prospectus shall contain or be accompanied by such
financial statements, reports, or other documents as are
required by this Act or the regulations. R.S.O. 1970, c. 426,
s. 41, amended.

Supplemental
material

prellmmary
prospectus

t

56.---{1) Subject to subsection 2, where a material adverse 0mendment
change occurs after a receipt is obtained for a preliminary preliminary
.
1 o f sect10n
.
. accord ance wt'th sul)Sect10n
prospectus fil ed m
,52 prospectus
onmaterial
and before the receipt for the prospectus is obtained or, where change
a material change occurs after the receipt for the prospectus
is obtained but prior to the completion of the distribution
under such prospectus , an amendment to such preliminary
prospectus or prospectus, as the case may be, shall be filed as
soon as practicable and in any event within ten days after
the change occurs.
(2) Where an amendment to a prospectus is filed under
subsection 1 for the purpose of distributing securities in
addition to the securities previously disclosed in the prospectus
or an amendment to the prospectus such additional distribution shall not be proceeded with for a period of ten days

Idem
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after t lw amendment is fikd or, in the event the Commission
inform,; th(' party filing in writing within ten days of the
tiling that it objects to the further distribution until such
tillH' as a receipt for the amended prm;pectus is obtained
from thC' Director.
~otlc"

or

a nm ot.11nt' n t

Certtncate
by issuer

(J) An amendment to a preliminary prospectus referred
to in subsection 1 shall, forthwith after it has been filed,
be forwarded to each recipient of the preliminary prospectus
according to the record maintained under section 66. R.S.O.
1970, c. 426, s. 40 (2, 3), amended.
;)7 . ---( 1) Subject to subsection 3, a prospectus filed under
subsection 1 of section 52 or subsection 1 of section 61 shall
contain a certificate in the following form, signed by the
chief executive officer, the chief financial officer, and, on
behalf of the hoard of directors, any two directors of the
issuer, other than the foregoing, duly authorized to sign,
and any person or company who is a promoter of the issuer:
The foregoing constitutes full, true and plain disclosure
of all material facts relating to the securities offered by
this prospectus as required by Part XIV of The Securities
Act, 1978 and the regulations thereunder.

Idem

(2) Subject to subsection 3, a prospectus filed under
subsection 2 of section 52 shall contain a certificate in the
followi ng form, signed by the chief executive officer, the
chief financial officer, and, on behalf of the board of directors,
any two directors of the issuer, other than the foregoing,
duly authorized to sign, and any person or company who is a
promoter of the issuer:

The foregoing constitutes full, true and plain disclosure
of all material facts relating to the securities previously
issued ~y the issuer as required by Part XIV of The
Securities Act, 1978 and the regulations thereunder.
Idem

(3) Where the issuer has only three directors, two of whom
are the chief executive officer and the chief financial officer,
the certificate may be signed by all the directors of the issuer.

Idem

(4) Where the Director is satisfied upon evidence or submissions made to him that either, or both of, the chief
executive officer or chief financial officer of the issuer is for
adequate cause not available to sign a certificate in a
prospectus, the Director may permit the certificate to be signed
by any other responsible officer or officers of the issuer in
lieu of either, or both of. the chief executive officer or chief
financial officer.
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(S) With the consent of the Director, a promoter need not Idem
sign the certificate in a prospectus.
(6) The Director may, in his discretion, require any Certificate
.
.
. of promoter
person or company who was a promoter of the issuer w1thm
the two preceding years to sign the certificate required by
subsection 1 or 2 subject to such conditions as the Director
may consider proper.

(7) With the consent of the Director, a promoter may sign Idem
a certificate in a prospectus by his agent duly authorized
in writing. R.S.O. 1970, c. 426, s. 52, amended.
58.-(1) Where there is an underwriter, a prospectus shall ~~~~~;:;\~~!
contain a certificate in the following form, signed by the
underwriter or underwriters who, with respect to the
securities offered by the prospectus, arc in a contractual
relationship with the issuer or security holder whose securities
arc being offered by the prospectus:
To the best of our knowledge, information and belief,
the foregoing const£tutes full, true and plain disclosure
of all material facts relating to the securities offered by
this prospectus as required by Part XIV of The
Securi#es Act, 1978 and the regulations thereunder.
(2) With the consent of the Director, an underwriter may
sign a certificate in a prospectus by his agent duly authorized
in writing. R.S.0. 1970, c. 426, s. 53, amended.

Idem

59. Every prospectus shall contain a statement of the
rights given to a purchaser by sections 70 and 126. R.S.O.
1970, c. 426, ss. 64 (9), 65 (8), amended.

Sta.tement
of rights

60.---(1) Subject to subsection 2, the Director shall issue a
receipt for a prospectus filed under this Part unless it appears
to him that it is not in the public interest to do so.

~~sr~~~f~t

(2) The Director shall not issue a receipt for a prospectus ~N~g:.i'pt
if it appears to him that,
(a) the prospectus or any document required to be filed
therewith,

(i) fails to comply in any substantial respect
with any of the requirements of this Part or
the regulations,
(ii) contains any statement, promise, estimate or
forecast that is misleading, false or deceptive,
or
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(iii) contains a rnisrc presentation ;
(b) an unconscionable cons ideration has been paid or
gi\'cll or is intended to be paid or given for pro-

motional purposes or for the acquisition of property;
(c) the proceeds from the sale of the securities to which
t he prospectus relates that are to be paid into the
t rcasnry of the issuer, together with other resources
o f the issuer, arc insufficient to accomplish the purpose of the issue stated in the prospectus;
(d) having regard to the financial condition of the issuer

or an officer, director, promoter, or a person or
company or combination of persons or companies
holding sufficient of the securities of the issuer to
affect materially the control of the issuer, the
issuer cannot reasonably be expected to be financially
res ponsible in the conduct of its business;
(e) the past conduct of the issuer or an officer, director,

promoter, or a person or company or combination
of persons or companies holding sufficient of the
securities of the issuer to affect materially the
control of the issuer affords reasonable grounds
for belief t hat the business of the issuer will not he
conduct ed with integrity and in the best interests
of it s security holders;

(j) such escrow or pooling agreement as the Director
considers necessary or advisable with respect to
securities h as not b een entered into;
(g) s uch agreement as the Director considers necessary
or advisable to accomplish the objects indicated in
the prospectus for the holding in trust of the proceeds payable t o the issuer from the sale of the
securities pending t h e distribution of the securities
has not been entered into;
(h ) in the case of a prospectus filed by a finance company, as defined in the regulations,
(i) the plan of distribution of the securities
offered is not acceptable,
(ii) the securities offered are not secured in such
manner, on such terms and by such means
as are required b y the regulations, or
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(iii) such finance company does not meet such
financial and other requirements and conditions as are specified in the regulations; or
(i) a person or company who has prepared or certified

any part of the prospectus or is named as having
prepared or certified a report or valuation used in
or in connection with a prospectus is not acceptable
to him.
(3) The Director shall not refuse to issue a receipt under
subsection 1 or 2 without giving the person or company
who filed the prospectus an opportunity to be heard. R.S.O.
1970, c. 426, s. 61 (1, 2); 1971, c. 31, s. 16, amended.

Hearing

(4) Where it appears to the Director that a preliminary
Refen!'l to
,
Comm1ss1on
prospectus, pro jorma prospectus, or prospectus raises a
material question involving the public interest under subsection 1 or a new or novel question of interpretation under
subsection 2 that might result in the Director refusing to
issue a receipt under subsection 1 or 2, the Director may
refer the question to the Commission for determination.
(S) The Director shall state the c1uestion in writing
setting out the facts upon which the question is based.

Form.of
question

{6) The question, together with any additional material,
shall be lodged by the Director with the Secretary of the
Commission, and a copy of the question shall forthwith be
served by the Secretary upon any interested person or
company.

Filin!\" of
quest ton

(7) The Commission, after giving the parties an opportunity Hearing-by
.
.
to b e h eard , sh a II cons1.der an d d etermme
t h e q ucstton
an d Comm1sston
refer the matter back to the Director for final consideration
under subsections 1 and 2.
(8) Subject to any order of the Supreme Court made g;~~1~?~s?in
under section 9, the decision of the Commission on the
question is binding on the Director. N ew.
to which subsec6 1 • - (1) l\'o distribution of a securitu
J
tion 1 of section 52 applies shall continue longer than twelve
months from the later of either,
(a) the date of the issuance of the receipt for the
preliminary prospectus relating to such security; or

Reftlingof
prospectus

31-t
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(b) the datt' of the last prospectus filed under this
o-t'ction,
tht' ease may be . which s hall be the lapse date, unless a
new pro:-pt·ctn:- th;it complies with this Part is filed and a

.h

receipt t herl'for is obtained from the Director.
1'110. e. 42(1, s. 56; 1971 , c. 31, s. 11, amended.
hkn1

R.S.O.

(l) A di,,.tribution may be continued for a further twelve
months if,

(11) a

pro Jonna prospectus prepared in accordance
with the regulations is filed not less than thirty
days prior to the lapse date of the previous
prospectus;

(b) a prospectus is filed not later than ten days following

the lapse date of the p revious prospectus; and
(c) a receipt for the prospectus is obtained from the

Director within the twenty days following the
lapse date of the previous prospectus.
!dem

(3) The continued distribution of securities after the lapse
date does not contravene subsection 1 unless and until any
of the conditions of subsection 2 are not complied with.

Fe.ilur!' to

(-1) Subject to any extension granted under subsection 5,
all trades completed in reliance upon subsection 2 after the
lap;;e date may be cancelled at the option of the purchaser
within ninety days of the purchaser's first knowledge of the
failure to comply with such conditions where any of the
conditions to the continuation of a distribution under
subsection 2 are not complied with.

Extension

(5) The Commission may, upon an application of a
reporting issuer, extend, subject to such terms and conditions as it may impose, the times provided by subsection
2 where in its opinion it would not be prejudicial to the
public interest to do so. IV ew.

Notice to
Commission

62. ( 1) ~o dealer shall engage m th e distribution of a
security to which section 52 or 61 is applicable until such
dealer has notified the Commission in writing of his intention
to engage in such distribution.

Xotice of
Commission

(2) Every dealer shall forthwith notify the Commission
m writing when he has ceased to engage in the distribut ion
of a security to which section 52 or 61 is applicable. R.S.O.
1970, c. 426, s. 54, amended.

refile

of time

of distribution to
public

of cessation

of distlibution to
public
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Ga. -( 1) Where a person or company proposing to make ?ur~i';.8hto
a distribution of previously issucn securities of an issuer is inform~tion
unable to obtain from the issuer of the securities information ITo'i;;;ribu. I t h at 1s
. necessary f or t h e purpose o f compl yrng
. publio
or materta
with this Part or the regulations, the Director may order the
issuer of the securities to furnish to the person or company
that proposes to make the distribution such information and
material as the Director considers necessary for the purposes
of the distribution, upon such terms and subject to such
conditions as he considers proper, and all such information
and material may be used by the person or company to
whom it is furnished for the purpose of complying with this
Part and the regulations.
(2) Where a person or company proposing to make a Idem
distribution of previously issued securities of an issuer is
unable to obtain any or all of the signatures to the certificates
required by this Act or the regulations, or otherwise to
comply with this Part or the regulations, the Director may,
upon being satisfied that all reasonable efforts have been
made to comply with this Part and the regulations and that
no person or company is likely to be prejudicially affected
by such failure to comply, make such order waiving any
of the provisions of this Part or the regulations as he
considers advisable, upon such terms and subject to such
conditions as he considers proper. R.S.O. 1970, c. 426, s. 60,
amended.

PART XV
DlSTRIBUTlON-GENERALL Y

('4
> • --(1) In this section ' '\.vaiting period" means the
interval, which shall be at least ten days, between the
issuance by the Director of a receipt for a preliminary
prospectus relating to the offering of a security and the
issuance by him of a receipt for the prospectus.

"waiti!'g
period·
defined

(2) Notwithstanding section 52, but subject to Part Xll, ~/~~l~~f!~n
it is permissible during the waiting period,
~1im1~g
period

(a) to distribute a notice, circular, advertisement or
letter to or otherwise communicate with any person
or company identilying the security proposed to be
issued, stating the price thereof, if then determined,
the name and address of a person or company from
whom purchases of the security may be made and
containing such further information as may be
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permitted or req11ircd by the regulations, if every
such notice, circular, advertisement, letter or other
conun11nication states the name and address of a
person or company from whom a preliminary
prospectus may be obtained;
(b) to distribute a preliminary prospectus; and
(c) to solicit expressions of interest from a prospective
purchaser if, prior to such solicitation or forthwith after the prospective purchaser indicates an
interest in purchasing the security, a copy of the
preliminary prospectus is forwarded to him. R.S.O.
l 970, c. 426, s. 36.
Di~tribution

of
preliminary
pro"pectu•

Oi). Any dealer distributing a securit y to which section 64
applies shall, in addition to the requirements of clause c of
'.-' \lbsection 2 of section 64, send a copy of the preliminary
prospectus to each prospective purchaser who, without
,.;olicitation, indicates an interest in purchasing the security
and requests a copy of such preliminary prospectus. R.S.0.
1970, c. 426, s. 37, amended.

Distribution
list

66. Any dealer distributing a security to which section 64
applies shall maintain a record of the names and addresses
of all persons and companies to whom the preliminary
prospectus has been forwarded. New.

Defective
preliminary
prospectus

67. \Vhere it appears to the Director that a preliminary
prospectus is defective in that it does not substantially
comply with the requirements of this Act and the regulations as to form and content, he may, without giving notice,
order that the trading permitted by subsection 2 of section 64
in the security to which the preliminary prospectus relates
shall cease until a revised preliminary prospectus satisfactory
to the Director is filed and forwa rded to each recipient of
tl1e defective preliminary prospect us according t o the record
maintained under section 66. R.S.O. 1970, c. 426, s. 40 (1).

:'.>.laterial
given on
distribution

68. From the date of the issuance by the Director of a
receipt for a prospectus relating to a security, a person or
company trading in the security in a distribution, either
on his own account or on behalf of any other person or
company, may distribute the prospectus, any document filed
with or referred to in the prospectus and any notice, circular,
advertisement or letter of the nature described in clause a
of subsection 2 of section 64 or in the regulations, but shall
nol distribute any other printed or written material respecting
the security that is prohibited by the regulations. R.S.O.
1970, c. 426, s. 57; 1971, c. 31, s. 12, amended.
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60.-(1) Where it appears to the Commission ' after theOrder
to cease
filing of a prospectus under this Part and the issuance of a trading
receipt therefor, that any of the circumstances set out in
subsection 2 of section 60 exist, the Commission may order
that the distribution of the securities under the prospectus
shall cease.
(2) No order shall be made under subsection 1 without Hearing
a hearing unless in the opinion of the Commission the length
of time required for a hearing could be prejudicial to the
public interest, in which event a temporary order may be
made which shall expire fifteen days from the date of the
making thereof unless the hearing is commenced in which
case the Commission may extend the order until the hearing
is concluded.
(3) A notice of every order made under this section shall Notice
be served upon the issuer to whose securities the prospectus
relates and upon every dealer who has notilied the Commission
of his intention to engage in the distribution of the securities,
and forthwith upon the receipt of the notice,
(a) distribution of the securities under prospectus by

the person or company named in the order shall
cease; and
(b) any receipt issued by the Director for the prospectus
is revoked. R.S.O. 1970, c. 426, s. 62; 1971, c. 31,
s. 17, amended.

70 • -{1) A dC'alC'r
not acting as agent of the purchaser Obligation
· ·
to deliver
who receives an order or subscription for a security offered prospectus
in a distribution to which subsection 1 of section 52 or
section 61 is applicable shall, unless he has previously done
so, send by prepaid mail or deliver to the purchaser the
latest prospectus and any amendment to the prospectus
filed either before entering into an agreement of purchase
and sale resulting from the order or subscription or not
later than midnight on the second day, exclusive of Saturdays,
Sundays, and holidays, after entering into such agreement.
and sale referred to in Withdrawal
(2) An agreement of purchase
·
from
subsection 1 is not binding upon the purchaser, if the dealer purchase
from whom the purchaser purchases the security receives
written or telegraphic notice evidencing the intention of the
purchaser not to be bound by the agreement of purchase
and sale not later than midnight on the second day, exclusive
of Saturdays, Sundays, and holidays, after receipt by the
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purchaser of the latest prospectus and any amendment to
the prospectus.
(3} Subsection 2 docs not apply if the purchaser is a
registrant or if the purchaser sells or otherwise t ransfers
beneficial ownership of the security referred to in subsection 2,
otherwise t han to secure indebtedness, before the expirat ion
of the time referred to in subsection 2.
Time of

(..J.) For the purpose of t his section, where the latest
prospectus and any amendment to the prospectus is sent by
prepaid mail, the latest prospectus and any amendment to the
prospec tus shall be deemed conclusively to have been received
in the ordinary course of mail by the person or company to
whom it was addressed.

Recei pt o f

(5) The receipt of the latest prospect us or any amendment
to the prospectus by a dealer who is acting as agent of or
who thereafter commences t o act as agent of the purchaser
wi th respect to t he purchase of a security referred to in
subsection 1 shall, for t h e purpose of this section, be
receipt by the purchaser as of the date on which the agent
received such latest prospectus and any amendment to the
prospectus.

r~cl'lpt

prospectus

by agent

Recei pt of

(6) The receipt of t he notice referred to in subsection 2
by a dealer who acted as agent of the vendor with respect
to t he sale of the security referred to in subsection 1 shall,
for the purpose of this section, be receipt by the vendor
as of the date on w hich the agent received such notice.

Dealer
as a.gen t

(7) Fo r the purpose of this section, a dealer shall not be
considered to be acting as agent of the purchaser unless the
dealer is acting solely as agent of the purchaser with respect
to the p urchase and sale in question and has not received
and has no agreement to receive compensation from or on
behalf of the v endor with respect to the purchase and sale.

Onus of
proof

(8) The onus of proving that t he time for giving notice
under subsection 2 has expired is u pon the dealer from
whom the p urchase r has agreed t o purchase the security.
R.S.O. 1970, c. 426, s. 64; 1971, c. 31, s. 19, am ended.

n otice by
a.ge nt

PART X VI
EXEM PTIONS FROM PROSPECT US RE QU IRE MENTS

Prospectus
not
required

71.- (1) Subj ect to the regulations, sections 52 and 61 do
not apply to a distribution wh ere,
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(a) the purchaser is,
(i) a bank to which the Bank Act (Canada) applies R.~X 1970.

or the Federal Business Development Bank f974-io.
. corpora t ecl u n d er t h e 1-•eder al B us1ness
.
D e- c. 14 (Can.)
rn
vclopment Bank Act (Canada),
(ii) a loan corporation or trust company registered
under The Loan and Trust Corporations Act , c.R.s.o.
1970.
254
(iii) an msurance company licensed under The
Insurance Act,
(iv) Her :\fajesty in right of Canada or any
province or territory of Canada, or
(v) any municipal corporation or public board or
commission in Canada,
who purchases as principal;
(b) the trade is an isolated trade in a specific security
by or on behalf of an issuer, for the issuer's account,
where such trade is not made in the course of continued and successive transactions of a like nature,
and is not made by a person or company \'\-'hose
usual business is trading in securities ;
(c) the party purchasing as principal is a company or
a person, other than an individual, and is recognized
by the Commission as an exempt purchaser;
(d) the purchaser purchases as principal, if the trade

is in a security which has an aggregate acquisition
cost to such purchaser of not less than $97 ,000;
(e) the trade is to a lender, pledgee, mortgagee or other
encumbrancer from the holdings of any person ,
company or combination of persons or companies
described in subparagraph iii of paragraph 11 of
subsection 1 of section 1 for the purpose of giving
collateral for a bona fide debt;

(f) the trade is made by an issuer,
(i) in a security of its own issue that is distributed by it to holders of its securities as a
stock dividend or other distribution out of
earnings or surplus,

~-~f-1970,
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(ii) in a SC'curity whether of its own issue or not
that is distributed by it t o holders of its
securities as incidental to a bona fide reorganization or winding up of the issuer or
distribution of its assets for the purpose of
winding up its affairs pursuant to the lav..·s
of the jurisdiction in which the issuer was
incorporated, organized or continued, or
(iii) in securities of its own issue transferred or
issued through tl1e exercise of a right to purchase, convert or exchange previously granted
by the issuer,
provided that no commission or other remuneration
is paid or given to others in respect of such distrib11 ti on except for ministerial or professional services
or for services performed by a registered dealer;
(g) the trade is made by an issuer in a security of a
reporting issuer held by it that is distributed by it

to holders of its securities as a dividend in specie;
(h) the trade is made by an issuer,

(i) in a right, transferable or otherwise granted
bv the issuer to holders of its securities to
ptirchase additional securities of its own
issue and the issue of securities pursuant to
the exercise of the right, or
(ii) in securities of a reporting issuer held by it
transferred or issued through the exercise of
a right to purchase, convert or exchange
previously granted by the issuer,
if the issuer has given the Commission written notice
stating the date, amount, nature and conditions of
the proposed trade, including the approximate net
proceeds to be derived by the issuer on the basis of
such additional securities being fully taken up and
either,
(iii) the Commission has not informed the issuer
in writing within ten days of the giving' of
the notice that it objects to the proposed
trade, or
(iv) the issuer has delivered to the Commission
information relating to the securities that is
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satisfactory to and accepted hy the Commission;
(i) the trade is made in a security of a company that

is exchanged by or for the account of such company
with another company or the holders of the securities
of that other company in connection with,
(i) a statutory amalgamation or arrangement, or
(ii) a statutory procedure under which one company takes title to the assets of the other
company which in turn loses its existence by
operation of law, or under which the existing
companies merge into a new company;

U)

the trade is made in a security of an issuer that
is exchanged by or for the account of the issuer
with the security holders of another issuer in
connection with a take-over bid as defined in
Part XIX;

(k) the trade is made in a security of an issuer in
connection with a take-over hid exempted from the
requirements of Part XIX by subsection 2 oJ section 88 or hy the Commission under section 99;
(l) the trade is made by an issuer in a security of its

own issue as consideration for a portion or all of
the assets of any person or company , if the fair value
of the assets so purchased is not less than $100,000;
(m) the trade is made hy an issuer in a security of its

own issue in consideration of mining claims where
the vendor enters into such escrow or pooling
agreement as the Director considers necessary;
(n) the trade is made by an issuer in the securities of

its O\\lll issue v.-ith its employees or the employees
of an affiliate who are not induced to purchase by
expectation of employment or continued employment;
(o) the trade is made hy an issuer in securities of its
own issue where the trade is reasonably necessary
to facilitate the incorporation or organization of the
issuer and the securities are traded for a nominal
consideration to not more than five incorporators
or organizers unless the statute under which the
issuer is incorporated or organized requires the trade
to be for a greater consideration or to a larger
number of incorporators or organizers, in which
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case the securities may be traded for that greater
consideration or to that larger number of incorµorators or organizers;
IP) tlw trade is made by an issuer with a view to the
"ale of seC11ritics of its own issue if solicitations are
malk to not more than fifty prospective purchasers
H'sulting in sales to not more than hventy-five purchasers and,

(i) each purchaser purchases as principal, and all
of the purchases are completed within a
period of six months of the first purchase
except that subsequent sales to the same
purchasers may be carried out if made in
compliance with written agreements entered
into during that six month period,
(ii) each purchaser has access to substantially
the same information concerning the issuer
that a prospectus filed under this Act would
provide and is,
a_ an investor who, bv virtue of his net
worth and investme~t experience or by
virtue of consultation \vith or advice
from a person or company who is not a
promoter of the issuer whose securities
are being offered and who is a registered
adviser or a registered dealer, is able to
evaluate the prospective investment
on the basis of information respecting
the investment presented to him by
the issuer, or
b. a senior officer or director of the
issuer or his spouse, parent, brother,
sister or child,
(iii) the offer and sale of the securities are not
accompanied by an advertisement and no
selling or promotional expenses have been paid
or incurred in connection therewith, except for
professional services or for services performed
by a registered dealer, and
(iv) no promoter of the issuer, other than a
registered dealer, has acted as a promoter of
any other issuer which has traded in securities
of its mvn issue pursuant to the exemption in
this clause within the previous twelve months,
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but an issuer which has relied upon this exemption
may not again thereafter rely upon this exemption;
(q) the trade is made from one registered dealer to
another registered dealer where the registered dealer
making the purchase is acting as principal;
(r) the trade is made between a person or company and
an underwriter acting as purchaser or between or
among underwriters; or
(s) the trade is in a commodity futures option or
commodity futures contract where such trade is
that of a hedger through a dealer, within the
meaning of The Commodity Futures Act, 1978.

1978· c.

~s

(2) For the purpose of subsection 1, a trust company r6:ii~anies
registered under The Loan and Trust Corporations Act shall de~m~d
h
,
l
pnnc1pals
.
. , l
b e cl eemecL to b e acting as pnnc1pa w en 1t trac es as R.S.o. 1970,
trustee or as agent for accounts fully managed by it.
c. 2M
(3) Subject to the regulations, where a trade has been Report
made under clause a, b, c, d, l, p or q of subsection 1, the
vendor shall within ten days file a report prepared and
executed in accordance with the regulations, but no report
is required where, by a trade under clause a of subsection 1,
a bank to which the Bank Act (Canada) applies or a loan ~·~Y !970.
corporation or trnst company registered under The Loan
and Trust Corporations Act acquires from a customer an
evidence of indebtedness of the customer or an equity
investment in the customer acquired concurrently with an
evidence of indebtedness.
(4) The first trade in securities previously acquired pur- £:.ict~s
suant to an exemption
contained in clause a, b, c, d, l, m, ddetetm.ebd
.
,
s r1 ut10n
p or q of subsect10n 1, other than a further trade exempted
by subsection 1, is a distribution, unless,
(a) the issuer of the security is a reporting issuer and is
not in default of any requirement of this Act or
the regulations;
(b)

(i) the securities arc listed and posted for trading
on a stock exchange recognized for this purpose by the Commission and comply with the
requirements of either clause m or n of subsection 1 of section 383 of The Insurance Act, ~·r2f· 1970,
and have been held at least six months from
the date of the initial exempt trade or the
date the issuer became a reporting issuer,
whichever is the later, or

32.+

H S.O. 1970.
:.?"2-1
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(ii) t he :>ecurities are bonds, debentures or other
<'viclcnces of indebtedness issued or guarant eed by an issuer or are preferred shares
of an i~sHc•r and comply with the requiremen ts of clause k or m, as the case may be, of
su hscction 1 of section 383 of The Insurance
A cl and h ave been held at least six months
from the date of the initial exempt trade or
the dat e t he issuer became a reporting issuer,
v"11ichever is the later, or
(iii) the securities are listed and posted for trading
on a st ock exchange recognized for this purpose
by the Commission or arc bonds, debentures
or ot her evidences of indebtedness issued or
guaranteed by the reporting issuer whose
securities are so listed, and have been held
at least one year from the date of the initial
exempt trade or the date the issuer became
a reporting issuer, whichever is later, or

(iv) the securities have been held at least eighteen
months from the date of the initial exempt
trade or t he date the issuer became a reporting
issuer, whichever is la tcr; and
(c) the vendor files a report \vithin ten days prepared
and executed in accordance with the regulations,
provided that no unusual effort is made to prepare the
market or to create a demand for such securities and no
extraordinary commission or consideration is paid in respect
of such trade.
Idem

(5) The fi rst trade in securities previously acquired under an
exemption contained in clause f, i, j , k or n of subsection 1
and the first t rade in previously issued securities of a company .that has ceased to be a private company, other than a
further trade exempted by subsection 1, is a distribution
except that where,

(a} the issuer of the securities is a reporting issuer and
has been a reporting issu er for at least twelve months
or, in the case of securities acquired under clause i
of subsection 1, one of the amalgamating or
merged corporations or one of the continuing
corporations has been a reporting issuer for twelve
months and t he issuer is not in default of any
requirement of this Act or the regulations;
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(b) disclosure to the Commission has been made of its
exempt trade or in the case of a company that has
ceased to be a private company the issuer has filed
with the Commission such report with respect to its
outstanding securities as may he required by the
regulations: and
(c) no unusual effort is made to prepare the market or
to create a demand for the securities and no
extraordinary commission or consideration is paid
in respect of the trade,
then such first trade is a distribution only if it is a distribution as defined in subparagraph iii of paragraph 11 of subsection 1 of section 1.
(6) The first trade in securities previously purchased under Mem
an exemption contained in clause o or r of subsection 1, other
than a further trade exempted by subsection 1, is a distribution.
(7) Sections 52 and 61 do not apply to a distribution within ~b~spectu8
the meaning of subparagraph iii of paragraph 11 of subsec- required
tion 1 of section 1 or by a lender, pledgee, mortgagee or
other encumbrancer for the purpose of liquidating a bona fide
debt by selling or offering for sak a security pledged,
mortgaged or otherwise encumbered in good faith as collateral
for the debt in accordance with clause e of subsection ·1, if,

(a) the distribution is exempted by subsection 1; or

(b) the issuer of the security is a reporting issuer and
bas been a reporting issuer for at least eighteen
months and is not in default of any requirement of
this Act or the regulations and the seller, unless
exempted by the regulations,

(i) files with the Commission and any stock
exchange recognized hy the Commission for
this purpose on which the securities are listed
at least seven davs and not more than fourteen
days prior to the" proposed trade,
a. a notice of intention to sell in the form

prescribed hy the regulations disclosing
particulars of the control position known
to him, the number of securities to be
sold and the method of distribution,
and
h. a declaration signed by each seller as
at a date not more than twenty-four
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hours prior to its filing and prepared
and executed in accordance with the
regulations and certified as follows:
' 'The seller for whose account the
securities to which this certificate
relates are to be sold here by represents
that he has no knowledge of any
material change which has occurred
in the affairs of the issuer of the
securities which has not been generally
disclosed and reported to the Commission, nor has he any knowledge
of any other material adverse information in regard to the current and
prospective operations of the issuer
which have not been generally disclosed",
and,
(ii) files within three days after the completion
of any trade a report of the trade in the form
prescribed under Part XX,
provided that the notice required to be filed under
sub-subclause a of subclause i and the declaration
required to be filed under sub-subclause b of subclause i shall be renewed and filed at the end
of sixty days after the original date of filing and
thereafter at the end of each twenty-eight day period
so long as any of the securities specified under the
original notice have not been sold or until notice
has been filed that the securities so specified or any
part thereof are no longer for sale ; and
(c) no unusual effort is made to prepare the market
or to create a demand for the securities and no
extraordinary commission or other consideration is
paid in respect of such trade. N ew.
Certificate re
reporting
issuer

(8) Subject to subsection 10, for the purpose of determining
wh ether an issuer is a reporting issuer and, if so, whether
t he reporting issuer is not in default of any requirement of
t his Act or the regulations, the seller is entitled to apply to
the Commission for a certificate issued for this purpose in
accordance with section 136 and is entitled to rely on the
cert ificate.

Ltstre
defaulting
reporting
issuers

(9) Subject to subsection 10, for the purpose of determining
whether a reporting iss uer is not in defau lt of any requirement
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of this Act or the regulations, the seller is entitled to rely on
a list of defaulting reporting issuers which shall be maintained by the Commission for public inspection in its offices
during its normal business hours.
(10) No person or company who knows or ought reasonably to know that a reporting issuer is in default may rely on
the certificate or on the list.

Exception

(11) For the: purposes of this section, an issuer shall be
deemed to have been a reporting issuer from the date that
it met the condition of the appropriate subclause of paragraph 38 of subsection I of section 1 provided that in each
case it is currently in compliance with the requirements of this
Act and in the case of qualification under subclause iii of
paragraph 38 of subsc:ction 1 of section 1 it is also currently
listed and posted for trading on any stock exchange in
Ontario recognized by the Commission. New.

~~g~~~ing

72.~(1) Sections 52 and 61 do not apply to a distribution
of securities,

(a) referred to in subsection 2 of section 34 excepting

paragraphs 14 and 15 thereof;
(h) that an: listed and posted for trading on any stock
exchange recognized for the purpose of this section
by the Commission where the securities an· distributed through the facilities of the stock exchangt>
pursuant to the rules of the stock exchange and
the requirements of the Commission, provided that a
statement of material facts, which shall comply as
to form and content with the regulations, is filed
with and is accepted for filing by the stock
exchange and the Commission;
(c) that arc options to sell or purchase securities known

as puts and calls or any combination thereof which
provide that the holder thereof may sell to or purchase from the \vriter of the option a specified amount
of securities at a specific price, on or prior to a specified date or the occurrence of a specified event,
provided,

(i) the option has been written by a member
of an exchange recognized by the Commission
for this purpose or the performance under
the option i::; guaranteed by a member of an
exchange recognized by the Commission for
this purpose,

~~~spectus
required

328
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(ii) the securities that are the s ubj ect of the option
are listed and post ed for trading on an exchange
recognized by t he Commission for this purpose,
and
(i ii) the option is in t he form from time to time
prescribed by the regulations; or
(d) t hat are ex empted by t he regulations.
tf.fsllft~:~J\ 26

(2) Sections 70 and 126 apply mutatis mu tandis to a
distribution under clause b of subsection 1 as if sections 52
and (i l were applicable thereto. and the statement of
material facts referred to in clause b of subsection I shall
be deemed conclusively to be a prospectus for the purposes
of sections 70 and 126. New.

Order
exempting
from
registration
a prospectus

7:J. - (1) The Commission may, upon the application of a n
interest ed person or company, rule that an intended trade is
not subject to section 24 or 52 where it is satisfied that
to do so would not be prejudicial to the public interest,
and may impose such terms and conditions as are considered necessary. 1971, c. 31, s. 14,part, amended.

Determination of
whether
distribution
has ceased

(2) Wl1ere doubt exists whether a distribution of any
security has been concluded or is currently in progress, the
Commission may determine the question and rule accordingly.

Ruling
final

(3) A decision of the Commission under this section is
final and there is no appeal therefrom. 1971 , c. 31, s. 14,
part.
PART XVII
CONTI KUOUS DISCLOSURE

Publication
of material
change

7 4 .---{1) Subject to subsection 3, where a mat erial ch ange
occurs in the affairs of a reporting issuer, it sh all forthwith
issue. and file a press release authorized by a senior officer
disclosing the nature and substance of the change.

Report of
material
cbang-e

(2) Subject to subsection 3, the reporting issuer shall file
a report of such material change in accordance with t he
regulations as soon as practicable and in any event within
ten days of t he date on which the change occurs.

Idem

(3) W here,
(a) in the opinion of the report ing issuer, the d isclosure required by subsections l and 2 wou ld b e
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unduly detrimental to the interests of the reporting
issuer; or

(b) the material change consists of a decision to
implement a change made by senior management
of the issuer who believe that confirmation of the
decision by the board of directors is probable and
senior management of the issuer has no reason to believe that persons with knowledge of the material
change have made use of such knowledge in purchasing or selling securities of the issuer,
the reporting issuer may, in lieu of compliance v.:ith subsection 1, forthwith file with the Commission the report
required under subsection 2 marked "confidential" together
with written reasons for non-disclosure.
(4) Where a report has been filed with the Commission
under subsection 3, the reporting issuer shall advise the
Commission in writing where it believes the report should
continue to remain confidential within ten days of the date
of filing of the intitial report and every ten days thereafter
until the material change is generally disclosed in the
manner referred to in subsection 1 or, if the material change
consists of a decision of the type referred to in clause b of
subsection 3, until that decision has been rejected by the
board of directors of the issuer. New.

Idem

75.-(1) No person or company m a special relationship Xi;~~~ng
with a reporting issuer shall,
undisclosed
change
(a) purchase or sell securities of the reporting issuer with
the knowledge of a material fact or material change
in the affairs of the reporting issuer that he or it
knev:,: or ought reasonably to have known had not
been generally disclosed; or

(b) inform, other than in the necessary course of business,
another person or company about a fact or change
which he knows is a material fact or material change
before the material fact or material change has
been generally disclosed.
(2) No purchaser or vendor shall be found to have contravened clause a of subsection 1 if such purchaser or vendor
proves that he did not make use of knowledge of the material
fact or material change in purchasing or selling the securities

Exception

(3) For the purposes of this section, a person or company
. ma
·
· I reI at1onslup
·
· with a reporting issuer where,
is
specia

Int: rpretat1on
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(a) the person or company is an insider or an affiliate
of tlw reporting issuer;
{b)

t lte

person is a director, officer or employee of the
reporting issuer or of a company that is an insider
or an affiliate of the reporting issuer;

(c) the person or company has engaged, is engaging in
or proposes to engage in any business or professional
activi ties with or on behalf of the reporting issuer
and thereby has acquired knowledge of the material
fact or material change; or
(d) the person or company is an associate of the
reporting issuer or of any person or company referred
to in clause a, b or c. 1Vew.
rnterim
financial
statement

7(). - ( J) Every reporting issuer that is not a mutual fund
shall file within sixty days of the date to which it is made up
an interim financial statement,

(a) for the three-month period that commenced on
the date of incorporation or organization and for
each of the two subsequent three-month periods
during its first financial year, if the reporting
issuer has not completed a financial year; or
(b) for the three-month period of the current financial
year that commenced immediately following the
last financial year and for each of the two subsequent
three-month periods during the current financial
year, including a comparative statement for the
corresponding three-month period in the last financial year, if the reporting issuer has completed a
financial year,
made up and certified as required by the regulations and
in accordance with generally accepted accounting principles.
R.S.O. 1970, c. 426, s. 130 (1), amended.
Idem

(2) Every mutual fund in Ontario shall file within sixty
days of the date to which it is made up an interim financial
statement,
(a) for the six-month period that commenced on the
date of incorporation or organization if the reporting issuer has not completed a financial year; or
(b) for the six-month period that commenced immediately after the last financial year, if the reporting
issuer has completed a financial year,
made up and certified by the regulations and in accordance
with generally accepted accounting principles. New.
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77 .-(1) Every reporting issuer that is not a mutual fund f.~mpara
and ever)' mutual fund in Ontario shall file annually within fi~:ncta.1
.
.
statements
140 days from the end of 1ts last financial year comparative
financial statements relating separately to,
(a) the period that commenced on the date of incor-

poration or organization and ended as of the close
of the first financial year or, if the reporting issuer
or mutual fund has completed a financial year, the
last financial year, as the case may be; and

(b) the period covered by the financial year next
preceding the last financial year, if any,
made up and certified as required by the, regulations
and in accordance with generally accepted accounting prmciples. R.S.O. 1970, c. 426, s. 120 (1), amended.
Audittor's
(2) Every financial statement referred to in subsection 1 rep
or
shall be accompanied by a report of the auditor of the
reporting issuer or mutual fund prepared in accordance with
the regulations. R.S.O. 1970, c. 426, s. 119 (2), amended.

(3) The auditor of a reporting issuer or mutual fund shall ~xi:.d~i'i:'~i 100
make such examinations as will enable him to make the
report required by subsection 2. R.S.O. 1970, c. 426, s. 119 (1),
amended.

(4) For the purposes of this Part, "auditor", where used "auditor"
. re1at10n
.
. issuer
.
. Iu d es defined
m
to t I1e reportmg
or mutuaI f un d , mc
the auditor of the reporting issuer or mutual fund and any
other independent public accountant. New.
78. Every financial statement required to be filed pur- ~~~;:g[iior
suant to section
76 or section 77 shall be concurrently sent statements
.
.
.
.
to security
by the reportmg issuer or the mutual fund m Ontano, as Jiolders
the case may be, to each holder of its securities, other
than debt instruments, whose latest address as shown on the
books of the reporting issuer is in Ontario, but where the
reporting issuer is subject to a corresponding requirement of
the laws of the jurisdiction under which the reporting issuer
is incorporated, organized or continued then compliance with
such corresponding requirement shall be deemed to be compliance with this section. New.

79. Upon the application of a reporting issuer or upon Rel!ef t
.
. .
. ~m
the motion of the Comm1ss10n, the Comm1ss10n may, where certain
in the opinion of the Commission to do so would not be ';;;i~tre
prejudicial to the public interest, make an order on such
terms and conditions as the Commission may impose,
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permitting the omission from the financial statements required to be filed under this Part of,
(i) comparative financial statement s for particular periods of time,
(ii) sales or gross operating revenue where the
Commission is sat isfied that the disclosure of
such information would be unduly detrimental to the interests of the reporting
issuer, or
(iii) basic earnings per share or fully diluted
earnings per share; or

(b) exempting, in whole or in part, any reporting
issuer or class of reporting issuers from a requirement of this Part or the regulations relating to a
requirement of this Part,

(i) if such requirement conflicts with a requirement of the laws of the jurisdiction under
which the reporting issuer or class of reporting
issuers is incorporated, organized or continued,
(ii) if the reporting issuer or class of reporting
issuers ordinarily distributes financial information to holders of its, or their, securities in a
form, or at times, different from those required
by this Part, or
(iii) if otherwise satisfied in the circumstances
of the particular case that there is adequate
justification for so doing.
RS.O. 1970,
c. 426, s. 132 (1), amended.
Filing of
information
circular

80.- ( 1) Where the management of a reporting issuer is
required to send an information circular under clause a of
subsection 1 of section 85, the reporting issuer shall
forthwi th ftle a copy of such information circular certified
in accordance with the regulations.

Idem

(2) In any case where subsection 1 is not applicable,
the reporting issuer shall file annually within 140 days from
the end of its last financial year a report prepared and
certified in accordance with t he regulations. N ew.

Filing of
documents
filed in
another
jurisdiction

81. \Vhere the laws of the jurisdiction in which the
reporting issuer was incorporated, organized or continued

1978

SECURITIES

333

Chap. 47

require the reporting issuer to file substantially the same
information in that jurisdiction a5 is required by this Part,
the reporting issuer may comply with the filing requirements
of this Part by filing copies of the press release, timely
disclosure r~port, information circular or financial statements
and auditor's report, as the case may be, required by that
jurisdiction provided such releases, reports, circulars or statements are manually signed or certified in accordance with
the regulations. New.
82. Upon the application
of a reporting issuer that relieving
Ori:ler.
.
has fewer than fifteen secuntv holder5 whose latest address small
"
.
.
. . O
. reporting
as s h 0\\.11 on t he b ook s o f t h e report mg issuer JS m ntano, issuer
the Commission may order, subject to such terms and
conditions as it may impose, that the reporting issuer
shall be deemed to have ceased to be a reporting issuer
where it is satisfied that to do so would not be prejudicial
to the public interest. New.

PART XVIII
PROXIES AND PROXY SOLICITATION

83. In this Part,

(a) "information circular" means an information circular prepared in accordance with the regulations;
(b) "solicit" and "solicitation" include,

(i) any request for a proxy whether or not
accompanied by or included in a form of
proxy,
(ii) any request to execute or not to execute
a form of proxy or to revoke a proxy,
(iii) the sending or delivery of a form of proxy
or other communication to a 5ecurity holder
under circumstance5 reasonably calculated
to result in the procurement, withholding
or revocation of a proxy,
(iv)

the sending or delivery of a form of proxy
to a security holder under section 84,

but do not include,
(v) the sending or delivery of a form of proxy
to a security holder in response to an
unsolicited request made by him or on his
hehalf, or

Interpre-

tation
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(vi) the performance by any person or company
of ministerial acts or professional services on
behalf of a person or company soliciting a
proxy. R.S.O. 1970, c. 426, s. 101 (b, c),
amended.
~landlllory

sollcttatlon

)f proxies

Information
circular

S.t.. Subject to section 87, if the management of a reportmg issuer gives or intends to give to holders of its voting
:,ecurities notice of a meeting, the management shall, concurrently with or prior to giving the notice to the security
holders whose latest address a.." shown on the books of the
reporting issuer is in Ontario. send by prepaid mail to each
such security holder who is entitled to notice of meeting,
at his latest address a.." shown on the books of the reporting
issuer, a form of proxy for use at the meeting that complies
with the regulations. R.S.0. 1970, c. 426, s. 102 (l), amended.

85.- ( 1) Subject to subsection 2 and section 87, no
person or company shall solicit proxies from holders of its
voting securities whose latest address as shown on the books
of the reporting issuer is in Ontario unless,
(a) in the case of a solicitation by or on behalf of
the management of a reporting issuer, an information circular, either as an appendix to or as a
separate document accompanying the notice of the
meeting, is sent by prepaid mail to each such
security holder of the reporting issuer whose proxy
is solicited at his latest address as shown on the
books of the reporting issuer; or
(b) in the case of any other solicitation, the person
or company making the solicitation, concurrently
with or prior thereto, delivers or sends an information circular to each such security holder
whose proxy is solicited.

(2) Subsection 1 does not apply to,
(a) any solicitation, otherwise than by or on behalf
of the management of a reporting issuer, where the
total number of security holders whose proxies
are solicited is not more than fifteen, two or
more persons or companies who arc the joint
registered owners of one or more securities being
counted as one security holder;
(b) any solicitation by a person or company made
under section 48; or
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(c) any solicitation by a person or company in respect
of securities of which he is the beneficial owner.
R.S.O. 1970, c. 426, s. 103 (1, 2), amended.
86. The chairman at a meeting has the right not to ~h~~~g
conduct a vote by way of ballot on any matter or group of proxies
matters in connection with which the form of proxy has
provided a means whereby the person or company whose
proxy is solicited may specify how such person or company
wishes the securities registered in his name to be voted
unless,

(a) a poll is demanded by any security holder present
at the meeting in person or represented thereat by
proxy; or

(b) proxies requmng that the secunt1es represented
th ereby be voted against what would otherwise be
the decision of the meeting in relation to such
matters or group of matters total more than 5
per cent of all the voting rights attached to all
the securities entitled to be voted and be represented at the meeting. R.S.O. 1970, c. 426,
s. 106, amended.
8 7. .~(1) Where a reporting issuer is complying with the C<;>mpliance
with laws
reqmrements of the laws of the jurisdiction under which it ofother
is incorporated, organized or continued and the requirements iurisdiction
are substantially similar to the requirements of this Part,
t h e requirements of this Part do not apply.
(2) Subject to subsection 1, upon the application of any :~':1le~on
interested person or company, the Commission may,
(a) if a requirement of this Part conflicts with a
requirement of the laws of the jurisdiction under
which the reporting issuer is incorporated, organized
or continued; or
(b) if otherwise satisfied in the circumstances of the
particular case that there is adequate justification
for so doing,

make an order on such terms and conditions as the Commission may impose; exempting, in ·whole or in part , a
person or company from the requirements of this Part and
of section 80. New.
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PART XIX
TAKE-OVER
lnterpre·
tat!on

mos

AKD ISSUER RIDS

88. - (1) In this Part,
(a) "class of securities" means the particular class or
series of securities for which a take-over bid or an
issuer bid is made;
(b) " day" means a clear day and a period of days
shall be deemed to commence the day following
the event which began the period and shall be
deemed to terminate on midnight of the last day
of the period except that if the last day of the
period falls on a Sunday or holiday the period
shall terminate on midnight of the day next
following that is not a Sunday or holiday;
(c) "directors' circular" means a directors' circular
prepared in accordance with the regulations;
(d) "issuer bid" means.
(i) an offer made by an issuer to security holders
the last address of any of whom as shown on
the books of the issuer is in Ontario to purchase, redeem or otherwise acquire any or all
of a class of the securities of the issuer, other
than d ebt securities that arc not convertible
into equity securities,
(ii) the acceptance by an issuer of an offer to sell
securities of the issuer, other than debt
securities that are not convertible into equity
securities, and the issuer accepting the offer
to sell shall be deemed to be an offeror;
(e) " market price", as to securities in which there is a
published market, at any date, means,
(i) except where a determination has been made
by the Commission under clause b of section
99, the price determined in accordance with
the regulations, by reference to the price of
such securities as established by trades on
the published market, or
(ii) where the Commission has made a determination of market price under clause b of
section 99, the price so determined;
(/) "offeree " means a person or company to whom a
t ake-over bid or an issuer bid is made and whose
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latest address as shown on the books of the offeree
company is in Ontario;
(g) "offeree company" means a company or other issuer
\vhose securities arc the subject of a take-over bid;
(h) "offcror" means a person or company other than
an agent, who makes a take-over bid or an issuer
bid and where hvo or more persons or compames
make offers,
(i) jointly or in concert, or
(ii) intending to exercise jointly or in concert
any voting rights attaching to the securities
acquired through the offers,
then each of them shall be deemed to be an offeror
if the offer made by any of them is a take-over bid;

(i) "offeror's presently-owned securities" means voting
securities of an offeree company beneficially owned,
directly or indirectly, on the date of a take-over
bid by the offeror or associates of the offeror and
where two or more persons or companies make
offers,

(i) jointly or in concert , or
(ii) intending to exercise jointly or in concert
any voting rights attaching to the securities
acquired through the offers,
includes the voting securities owned by all of such
persons or companies and their associates;
(j) "published market'', as to any class of securities,
means a stock exchange recognized by the Commission for purposes of this Part on which such
securities are listed, or any other market on which
such securities are traded if the prices at which they
have been traded on that market are regularly
published in a bona fide newspaper or business or
financial publication of general and regular paid
circulation; and

(k) "take-over bid" means,

(i) an offer made to security holders, the last
address of any of whom as shown on the
hooks of the offeree company or other issuer
is in Ontario, to purchase directly or indirc('tly
voting securities of the company or other
issuer,
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(ii) thr acceptance by a person or company of an
offer to sell voting securities of a company
or other issuer and such acceptance shall be
deemed to constitute an offer to purchase
and the person or company accepting the
offer shall be deemed to be an offeror, or
(iii} a combination of an offer to purchase referred
to in subclause i and an acceptance of an
offer to sell referred to in subclause ii,
whe re the voting securities which are the subject
of the offer to purchase, the acceptance of the offer
to sell or the combination thereof, as the case may
be, together with the offeror's presently owned
securities will in the aggregate exceed 20 per cent
of the outstanding voting securities of the company or other issuer and where two or more persons
or companies make or accept offers jointly or in
concert or intending to exercise jointly or in
concert any voting rights attaching to the securities
to be acquired, then the securities owned by each
of them shall be included in the calculation of the
percentage of the outstanding voting securities of the
company or other issuer owned by each of them;
(l) "uniform act province" means a province or territory
of Canada designated in the regulations as a
province or territory which has legislation in effect
containing provisions substantially the same as this
Part and section 129. R.S.O. 1970, c. 426, s. 81;
1971, c. 31, s. 22, amended.
Exempted
take-over
bids

(2) Subject to section 91, a take-over bid is exempted
from the requirements of this Part where,
(a) it is made through the facilities of a stock exchange
recognized by the Commission for the purpose of this
section according to the by-Ja,vs, regulations or
policies of the stock exchange;
(b) it is an offer to purchase securities rn a private
company;

{c) it is an offer to purchase securities by way of
agreements with fewer than fifteen security holders
and not made pursuant to an offer to security
holders generally, but where an offeror enters into
an agreement to purchase securities from a person
or company and the offeror knows or ought to know
after reasonable inquiry that,
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(i) one or more other persons or companies on
whose behalf that person or company is acting
as trustee, executor, administrator or other
legal representatives, have a direct beneficial
interest in those securities, then each of such
others shall be included in the determination
of the number of security holders with whom
there have been agreements, but where an inter
vivas trust has been established by a single
settlor or where an estate has not vested in
all persons beneficially entitled thereto, the
trust or estate shall be considered to be a
single security holder in such determination,
or
(ii) the person or company acquired the securities
during the two years preceding the date of
the agreement \\rith the intent that they
should be sold under such agreement, then
each person or company from whom those
securities were acquired shall be included in
the determination of the numb<'r of security
holders with whom there have been agreements;
(d) it involves the acquisition of not more than 5 per
cent of the voting securities of the offeree company
but the aggregate number of voting securities
acquired by the offeror, his associates or affiliates,
within any period of twelve consecutive months in
reliance on the exemptions provided by this subsection, shall not exceed 5 per cent of the outstanding voting securities of the offeree company
at the beginning of the period, and this clause does
not apply to any purchase of voting securities in
which there is a published market if that purchase
is effected above the market price at the date of
purchase plus reasonable brokerage fees or other
commission; or
(e) it is an offer to acquire voting securities of an
issuer made by and accepted by a person or
company each of \Vhom is, as regards such issuer,
a person or company referred to in subparagraph iii
of paragraph 11 of subsection 1 of section 1.
R.S.O. 1970, c. 426, s. 81; 1971, c. 31, s. 22, amended.
(3) An issuer bid is exempted from the requirements of this ~~~~P~~d
Part where,
(a) the securities are purchased, redeemed or otherwise
acquired in accordance with the terms and con-
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d itions agreed to at the time they were issued or
~uliscqucntly varied hy amendment of the documents
:.;etting out those terms and conditions, or are
acquir<>d to meet sinking fund requirements or from
an <>mployee of the issuer or an employee of an
affiliate:
(b) the purchases, redemptions or other acquisitions are

required by the instrument creating or governing
the class of securities or by the statute under
which the issuer was incorporated or organized;
(c) the issuer bid is made through the facilities of a
stock exchange recognized by the Commission for
the purpose of this Part according to the by-laws,
regulations or policies of the stock exchange;
(d) following the publication of a notice of intention
in the form and in the manner prescribed by the
regulations, the issuer purchases securities of the
issuer, but the aggregate number, or in the case of
convertible debt securities, the aggregate principal
amount, of securities purchased by the issuer in
reliance on the exemption provided by this clause
during any period of twelve consecutive months shall
not exceed S per cent of the securities of the class
sought outstanding at the commencement of the
period; or

(e) the issuer hid is made by a private company. New.
Requirements for
take-over
and issuer

bids

89.- (1) The following provisions apply to every take-over
b id and issuer bid:
1. The take-over bid or issuer bid shall be sent to all
holders of the class of securities sought, and of
securities convertible into, or carrying the right to
purchase, securities of that class, whose last address
on the records of the offeree company or issuer is in
Ontario.
2. The period of time in which securities may be
deposited pursuant to a take-over bid or an issuer
bid shall not be less than twenty-one days from the
date thereof.
3. Any securities deposited pursuant to a take-over
bid or an issuer bid shall not be taken up and paid
for by the offeror until the expiration of ten days
from its date.
4. Any securities deposited pursuant to a take-over
bid or an issuer bid may be withdrawn by an offeree
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at any time until the expiration of ten days from its
date.
5. Notice of withdrawal of any securities pursuant to
paragraph 4 shall be made in writing, including
telegraphic communication, by the offeree or his
agent and must be actually received by the depositary.
6. "Where a take-over bid or an issuer bid is made for
less than all of the class of securities sought that are
owned by offerees, securities deposited pursuant
thereto shall not be taken up and paid for by an
offeror until the expiration of twenty-one days from its
date.
7.

~'here a take-over bid or an issuer bid is made for
less than all of the class of securities sought that are
owned by offerees, the period of time within which
securities may be deposited pursuant to the take-over
bid or an issuer bid, or anv extension thereof, shall
not exceed thirty-five days from the date of the
take-over bid or an issuer bid.

8. Where a take-over bid or an issuer bid is made for
less than all of the class of securities sought that are
owned by offerees, securities deposited pursuant to the
take-over bid or an issuer bid shall be taken up and
paid for, if all the terms and conditions thereof not
waived by the offeror have been complied with,
within fourteen days after the last day within which
securities may be deposited thereto.
9. Where a take-over bid or an issuer bid is made for
less than all of the class of securities sought that are
owned by offerees and where a greater number of
securities is deposited pursuant thereto than the
offeror is bound or willing to take up and pay for, the
securities taken up by the offeror shall be taken up as
nearly as may be pro rata, disregarding fractions,
according to the number of securities deposited by
each offeree.
10. ·where the offeror making a take-over bid intends
to purchase securities in the market his intention
shall be set out in the take-over bid circular and,
where the take-over bid is made for less than all of
the class of securities sought that are owned by
offerees, the offeror shall not reduce the number of
securities he is bound or willing to take up under
paragraphs 8 and 9 by the number of securities
purchased in the market.
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11. In tlw case of a take-over bid, where the laws
applicable to the company provide for a right of
appraisal or acquisition, the offeror shall advise the
offeree of his rights of appraisal and whether the
offeror intends exercising any right of acquisition
he may have.
12. The offeror shall not attach any conditions to the
offer except the right to withdraw the offer if,
(a) the offerees fail to tender the minimum
number of securities the offeror is bound
and willing to take up;
(b) any undisclosed action prior to the date of
the offer or any action subsequent to such date,
by a person or company other than the
offeror, including a governmental or regulatory
authority, or, in the case of a take-over bid,
by the offeree company or its directors or
senior officers, that rc~mlts in a material
change in the affairs of the company; or

(c) the required approval of a governmental or
regulatory authority is not obtained prior to
the expiration of the offer.
13. Where the take-over bid or issuer bid is made for
all of the class of securities sought that are owned
by offerees, the offeror shall, at the expiration of
thirty-five days from the making of the offer, take
up and pay for the securities tendered at that time
or abandon his offer.
14. Where the take-over bid is subject to the approval
of a governmental or regulatory authority, the time
within which the offeror is bound to take up and
make payment for the securities under paragraphs 8
and 13 may be extended for a period not exceeding
an additional ninety days. R.S.O. 1970, c. 426,
s. 82; 1971, c. 31, s. 23, amended.
Sale by
offeror
prohibited

(2) The offeror shall not sell any of the class of the securities that are the subject of the take-over bid during the
period of the take-over bid.

Offer
incr ea sing
take-over
bid or
iseuerbid

(3) Where, during the course of a take-over bid or an issuer
bid, the offeror pays or agrees to pay a price for securities
higher than the consideration offered through the take-over
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bid or issuer bid, the take-over bid or issuer bid shall be
del:med to be varied by increasing the consideration to the
higher price. New.

90.-(1) Where a significant change has occurred in the ~~r\i;~1 g~ 1n
information contained in a take-over bid circular or issuer bid ~i~~~over
circular while the offer is still outstanding or where a take- issuer bid
over bid or an issuer bid has bern varied by changing any
of its terms, every person or company whose shares have
not been taken up and paid for and who has been sent the
take-over bid circular or issuer bid circular shall be sent
notice of such changl: or variation and, except where a
variation is solely an increase in price, the date of the takeover bid or issuer bid shall, for the purposes of section 89,
be dn:mcd to be the date of the sending of the notice of
such change or variation.
(2) A notice of variation shall advisl: the offeree of his Idem
rights under paragraph 4 of subsection 1 of section 89.

J1fcw.

(3) Where the terms of a take-over bid or an issuer bid vt[tationf
5
are varied before the expiration thereof by increasing the ~ak~~~e~
consideration offered for the securities, the offeror shall pay P~~u~~bid
such increased consideration to each offeree whose securities
are taken up and paid for pursuant to the take-over bid or issuer
bid, whether or not such securities have been taken up by
the offeror before thl: variation of the take-over bid or issuer
bid. R.S.O. 1970, c. 426, s. 84, amendtd.
9 L.-(1) Where a take-over bid is effected without compliance with section 89 in reliance on the exemption in
clause c of subsection 2 of section 88, if there is a published
market in the class of securities acquired and the value of
the consideration paid for any of the securities acquired exceeds
the market price at the date of the relevant agreement plus
reasonable brokerage fees or other commissions, the offeror
shall within 180 days after the date of the first of the agreements comprising the take-over bid, offer to purchase all of
the additional securities of the same class owned by security
holders, the last registered address of whom is in Ontario or
in a uniform act province, at and for a consideration per
security at least equal in value to the greatest consideration
paid under any such agreements, and that offer shall be a
take-over bid for purposes of this Part.

;~~~w-up

(2) Where a take-over bid, including a take-over bid compa
T rue taz:get
nies
exempted from the requirements of this Part under subsection 2 of section 88,
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(11) re'.-iults 111 thr acqms1t10n by the offeror of the

power or authority to control the business or
affairs of the offence company and, in consequence
tlwreof, the offeror acquires the indirect power or
authority to control the business or affairs of another
company that is not a private company, herein
called the "true target company"; and
(b} forms, to the knowledge of the offeror, part of a

series of transactions initiated by a present or
former holder of securities of the true target company
who formerly had the power or authority to control
the business or affairs of the true target company,
the principal purpose of which was to permit the
indirect sale of some or all of his securities of the
true target company in a manner that would
avoid the application of subsection 1,
the take-over bid shall, for the purposes of subsection 1,
be deemed to constitute a take-over bid for securities of the
true target company effected without compliance with
section 89 in reliance on the exemption in clause c of subsection 2 of section 88, at a consideration per security equal
to the value per security of the true target company received
directly or indirectly by the security holder as a consequence
of the series of transactions initiated by him.
Premium
prohibited

(3) Subject to any decision of the Commission under
section 99, where a take-over bid or an issuer bid is made,
all holders of the same class of securities shall be offered
the same consideration and no collateral agreement with
any such holders shall have the effect, directly or indirectly,
of offering such holders a consideration of greater value for
their securities than that offered to the other holders of the
same class of securities. New.

Sending
by mail

92. A take-over bid, a varied take-over bid, an issuer
bid or a varied issuer bid shall be communicated to each
offeree by prepaid mail, by personal delivery or in such other
manner as the Director may approve and shall be deemed
conclusively to have been dated as of the date on which it
was mailed, delivered or otherwise communicated. R.S.O.
1970, c. 426, s. 83, amended.

Consideration
in cash

93. Where a take-over bid or an issuer bid provides that
the consideration for the securities deposited pursuant thereto
is to be paid in cash or partly in cash, the offeror shall make
adequate arrangements to ensure that the required funds
arc available to effect payment in full for all securities
owned by offerees that the offeror has offered to purchase
pursuant to the take-over bid. R.S.O. 1970, c. 426, s. 85.
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94. -( 1) A take-over bid circular shall form part of or Take-over
bid circular
accompany a take-over bid.
(2) Every take-over bid circular shall be m the form content
and shall contain the information prescribed by this Part
and the regulations.

bid provides that the consideration Considera_tion
(3) \i\There a . take-over
.
.
. In secuntw~
for the secuntles of the offeree company ts to be, m
whole or in part, securities of an issuer, the take-over
bid circular shall contain the additional information prescribed by the regulations. R.S.O. 1970, c. 426, s. 86,
amended.
95.-(1) An issuer bid circular shall form part of or
accompany an issuer bid.

Issuer bid

circular

(2) Every issuer bid circular shall be in the form and shall Contents
contain the information prescribed by this Part and the
regulations.
(3) Where an issuer bid provides that the consideration for 'ii''c,i:,s/~era
the securities is to be, in whole or in part, other securities securities
of the issuer the issuer bid circular shall contain the additional
information prescribed by the regulations. ·New.
OU.-( 1) The board of directors of an offeree company ~irectors'
shall send a directors' circular to each offeree not later than circular
len days from the date of the take-over hid prepared in
accordance with the regulations. R.S.O. 1970, c. 426, s. 87 (1 },
amended.

(2) The board of directors may include in a directors'
.
cucular a recommendation to accept or to reject a takeover bid if it sees fit to do so. New.

Recodmt-1
men a on

(3) An individual director or officer may recommend
to the offerees acceptance or rejection of the take-over
.
.
.
bid made to such offerees tf the dITector or officer sends
to each offeree with his communication a circular prepared
in accordance \vith the regulations. R.S.O. 1970, c. 426,
s. 87 (4), amended.

Recodmmen at1on
by indiviaual
director

(4) Where a board of directors is considering rccom.
. .
f
k
. .
mendmg acceptance or re1ect1on o a ta e-over bid, 1t shall,
at the time of sending a director's circular, advise the
offcrces of ihis fact and may advise them not to tender
their securities until further communication is received
from the directors. R.S.O. 1970, c. 426, s. 87 (2), amended.

Aelvising of
cons1Clerat10n

byboarct

(5) Where the board of directors sends a communication ~p;~~l~i!fin
under subsection 4, it shall communicate the recommendation of directors
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or thL• dt'cision not to make a recommendation to the
ofkn'•'~ at least sPvcn clays prior to the expiry of the
oiler. R.S.O. 1970, c. 426, s. 87 (3) , amended.
((1) All communications required or permitted by this
scction shall be sent to each offeree by prepaid mail to
his latest address as shown on the books of the offeree
company. R.S.O. 1970, c. 426, s. 87 (5).
C1n·ul.•tion or
n:i~onlnwnda

lton of
in4.lividunl
dt1-ect.or

(7) "'here an individual director or officer submits a recommendation prepared in accordance wi th subsection 3 to the
board of directors prior to the board of directors sending
the directors' circular required by subsection 1, or the further
communication permitted by subsection 5, the hoard of directors shall send a copy of the recommendation of the individual
director or officer to the offerees together with the circular
or further communication. New.

Approval of
circulars

07 . - (1) Where a take-over bid is made by or on behalf
of an issuer, the contents of the take-over bid circular
shall be approved and the delivery thereof authorized
by the directors of the issuer. R.S.O. 1970, c. 426, s. 89 (1),
amended.

Idem

(2) Where a take-over bid is made by or on behalf
of an issuer, the take-over bid circular shall contain a
statement that the contents thereof have been approved
and the delivery thereof authorized by the directors of the
issuer. R.S.O. 1970, c. 426, s. 93.

Idem

(3) The contents of a directors' circular shall be approved and the delivery thereof authorized by the d irectors
of the offeree company. R.S.O. 1970, c. 426, s. 89 (2) ,
amended.

Idem

98. The issuer bid circular shall be approved and the
delivery thereof authorized by the directors of the issuer.
;\'ew.

Applications to the
Commission

09. U pon an application by an interested person or
company, the Commission may, subject to such terms and
conditions as it may impose,

(a) decide that an offeror shall not he obligated to
comply with subsection 1 of section 91 where the
Commission finds that the offeror will not or did not
acquire through the offer the power or authority
to control the business or affairs of the offeree
company;
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(b) where the Commission is satisfied that the market
price of securities of any class determined in
accordance with the regulations, by reference to the
price of such securities as established by trades on a
published market was affected by an anticipated
take-over bid or by improper manipulation, determine the market price of such securities at any
date, such determination to be based on a finding
by the Commission as to the price at which a
holder of securities of that class could reasonably
have expected to dispose of his securities immediately
prior to the relevant date excluding any change in
price reasonably attributable to the anticipated takeover bid or to the improper manipulation;
(c) decide for purposes of section 91 that a consideration proposed to be offered by an offeror is, or is not,
at least equal in value to the greatest consideration
paid under the relevant agreements;
(d) decide for the purposes of section 91 that a collateral
agreement or arrangement with a selling security
holder is made for reasons other than to increase
the value of the consideration paid to him for his
securities and may be entered into notwithstanding
that section; and
(e) exempt any person or company from any require-

ments of this Part where in its opinion it would not
be prejudicial to the public interest to do so.
R.S.O. 1970, c. 426, s. 90, amended.
100. The identity of the offeror shall be disclosed m a
take-over bid circular. 1971, c. 31, s. 27, amended.

Namingof
offeror

PART XX
11\STDER TRADJJ\G Al\D SELF-DEALING

IO I. -(I) In this Part,
(a) "mutual fund" means, except in section 107, a

mutual fund that is a reporting issuer;
(b) "related mutual funds" includes more than one

mutual fund under common management;
(c) " related person or company" in relation to a
mutual fund means a person in whom, or a company

Interpretation
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in which, the mutual fund, ib management company
and its cl.istribution company are prohibited by the
provisions of this Part from making any investml'nt.
(2)

For the purpose of this Part,
(a) any issuer in which a mutual fund holds in excess

o(lO per cent of the voting securities or in which the
mutual fund and related mutual funds hold in excess
of 20 per cent of the voting securities shall be deemed
to be a related person or company of that mutual
fund or of each of those mutual funds;
(b) the acquisition or disposition by an insider of a
put, call or other transferable option with respect
to a security shall be deemed a change in the
beneficial ownership of the security to which such
put, call or other transferable option relates; and
(c) for the purpose of reporting under section 102 or

103, ownership shall be deemed to pass at such time
as an offer to sell is accepted by the purchaser or
his agent or an offer to buy is accepted by the vendor
or his agent. RS.O. 1970, c. 426, s. 109, amended.
R eport

102.--(1) A person or company who becomes an insider
of a reporting issuer, other than a mutual fund, shall, within
ten days after the end of the month in which he becomes
an insider, file a report as of the day on which he became an
in»ider disclosing any direct or indirect beneficial ownership
of or control or direction over securities of the reporting
issuer as may be required by the regulations.

Idem

(2) A person or company who has filed or is required
t o file a report under this section or any predecessor
t h ereof and whose direct or indirect beneficial ownership
of or control or direction over securities of the reporting
issuer changes from that shown or required to be shown in
the report or in the latest report filed by him under this
section or any predecessor thereof shall, within ten days
following the end of the month in which the change
takes place, if he was an insider of the reporting issuer
at any time during such month, file a report of his
direct or indirect beneficial ownership of or his control or
di rection over securities of the reporting issuer at the
end of the month and the change or changes therein that
occurred during said month giving such details of each
transaction as may be required by the regulations. R.S.O.
1970, c . 426, s. 110 (1, 2), amended.
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(3) A person or company who becomes an insider of a Idem
reporting issuer by reason of subsection 8 or 9 of section 1
shall file the reports required by subsections 1 and 2 of this
section for the previous six months or such shorter period that
he was a director or officer of the reporting issuer within
ten days after the end of the month that the issuer became
an insider of a reporting issuer or the reporting issuer became
an insider of another reporting issuer as the case may be.
New.

to:J.-(1) Where a person or company becomes the ~~E~ci;or
beneficial owner, directly or indirectly, of voting securities
of a reporting issuer carrying 20 per cent or more of the
voting rights attached to all voting securities for the time
being. outstanding, through purchases effected through a
take-over bid or issuer bid exempted from the requirements
of Part XIX bv subsection 2 or subsection 3 of section 88,
such person or "company shall file a report as of the day on
which he acquired the ownership within three days of
acquiring such 20 per cent ownership.
(2) A person or company who is the beneficial owner, Idem
directly or indirectly, of voting securities of a reporting issuer
carrying 20 per cent or more of the voting rights attached
to all voting securities for the time being outstanding shall,
within three days of purchasing further voting securities
carrying an additional 5 per cent of the voting rights, file a
report as of the day on which he acquired an additional 5 per
cent of the voting rights and thereafter each time he acquires
a further 5 per cent.
(3) Where the facts required to be reported by this section are identical to those required under section 102, a
separate report under section 102 is not required. 1971,
c. 31, s. 33, amended.

Idem

104. ~o insider of a reporting issuer shall transfer or
cause to be transferred any securities of the reporting issuer
into the name of an agent, nominee or cust odian without
delivering to the Commission a report of such transfer in
accordance >vith the regulations except for a transfer for t lw
purpose of giving collateral for a bona fide debt. New.

~~~~~~f

I 05. Where voting securities arc registered in the name
of a person or company other than the beneficial O\vncr
and the person or company knows that they arc beneficially
owned by an insider and that the insider has failed to file a
report of such ownership with the Commission as required by
this Part, the person or company shall file a report in

by insider

~~'ii0;£~~f
byinsider
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accordance with the regulations except where the transfer
was for the purpose of giving collateral for a bona fide debt.
,\'nc.
Jntt•1·pre·
Lut!on

106. For the purposes of sections 107,
111,

108, 109, 110 and

(a) "investment" means a purchase of any security of
any class of securities of an issuer including bonds,
dehen tu res, notes, or other evidences of indebtedness thereof, and a loan to persons or companies
but does not include an advance or loan, whether
secured or unsecured, that is made by a mutual
fund, its management company or its distribution
company that is merely ancillary to the main
business of the mutual fund, its management
company or its distribution company;

(b) a person or company or a group of persons or
compames has a significant interest in an issuer,

if.
(i) in the case of a person or company, he or
it, as the case may be, owns beneficially,
either directly or indirectly, more than 10
per cent, or
(ii) in the case of a group of persons or companies, they own beneficially, either individually or together and either directly or indirectly, more than 50 per cent,
of the outstanding shares or units of the issuer;
(c) a person or company or a group of persons or
companies is a substantial security holder of an
issuer if that person or company or group of
persons or companies owns beneficially, either individually or together or directly or indirectly,
voting securities to which arc attached more than
20 per cent of the voting rights attached to all
the voting securities of the issuer for the time
being outstanding, hut in computing the percentage of voting rights attached to voting securities
owned by an underwriter, there shall be excluded
any voting securities acquired by him as underwriter in a distribution of such securities but such
exclusion ceases to have effect on completion or
cessation of the distribution by him ;
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(d) where a person or company or group of persons
or companies owns beneficially, directly or indirectly, or pursuant to this clause is deemed
to own beneficially, voting securities of an issuer,
that person or company or group of persons or
companies shall be deemed to own beneficially a
proportion of voting securities of any other issuer
that are owned beneficially, directly or indirectly,
by the first mentioned issuer, which proportion
shall equal the proportion of the voting securities
of the first mentioned issuer that arc owned
beneficially, directly or indirectly, or that pursuant
to this clause arc deemed to be owned beneficially,
by that person or company or group of persons or
companies. New.
107.-(1) No mutual fund in Ontario shall kno\•lingly ~';,~~a?f
make an investment by way of loan to,
funds
in Ontario
(a) any officer or director of the mutual fund, its
management company or distribution company or
an associate of any of them;

(b) any individual, where the individual or an associate
of the individual is a substantial security holder of
the mutual fund, its management company or distribution company.
(2) No mutual fund in Ontario shall knowingly make an
investment,
(a) in any person or company who is a substantial
security holder of the mutual fund, its management company or distribution company;
(b) in any person or company in which the mutual
fund, alone or together with one or more related
mutual funds, is a substantial security holder; or
(c) m an issuer in which,
(i) any officer or director of the mutual fund,
its management company or distribution
company or an associate of any of them, or
(ii) any person or company who is a substantial
security holder of the mutual fund, its
management company or its distribution
company,
has a significant interest.

~¥~~i~;ints
fun<ls, etc.
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{J ) ~o mut11al fnnd in Ontario or its management company
or it~ distribution company shall knowingly hold an investml'nt made after the coming into force of this Act that is an
investment described in this section. New.

108. ~o mutual fund or its management company or its
distribution company shall knowingly enter into any contract or other arrangement that results in its being directly or
indi rectly liable or contingently Liable in respect of any investment by way of loan to, or other investment in, a person
or company to whom it is by section 107 prohibited from
making a loan or in which it is prohibited from making
any other investment, and for the purpose of section 107
any such contract or other arrangement shall be deemed
to be a loan or an investment, as the case may be. New.
109. Upon an application of an interested person or
company, the Commission may, where it is satisfied,

(a) that a class of investment or a particular investment represents the business judgment of responsible
persons uninfluenced by considerat ions other than
the best interests of a mutual fund; or
(b) that a particular investment is in fact m the best
interests of a mutual fund,
order, subject to such terms and conditions as it may impose,
that section 107 or 108 docs not apply to the class of investment, particular investment, contract or other arrangement,
as the case may be. New.
Exception
to s. 106(d)

110. Notwithstanding clause d of section 106, a mutual
fund is not prohibited from making an investment in
an issuer only because a person or company or a group
of persons or companies who own beneficially , directly or
indirectly, or arc deemed to own beneficially, voting securities of the mutual fund or its management company or its
distribution company are by reason thereof deemed to own
beneficially voting securities of the issuer. New.

Fees on
investment

t t 1.-(1) ~o mutual fund shall make any investment in
consequence of which a related person or company of the
mutual fund will receive any fee or other compensation except
fees paid pursuant to a contract which is disclosed in any
prdiminary prospectus or pro~pcctus, or any amendment to
either of them, that is filed by the mutual fund and is accepted
by the Director.
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(2) The Commission may, upon the application of a mutual R~ieving
fund and where it is satisfied that it would not be prejudicial or ers
to the public interest to do so, order, subject to such
terms and conditions as it may impose, that subsection 1
does not apply to the mutual fund. New.
112.-(1) Every person or company responsible for the ~~~n70~!"1°f
management
of a mutual fund shall exercise the powers omfanagem
ent
.
Illntua1
and discharge the duties of its office honestly, in good faith fund
and in the best interests of the mutual fund , and in connection
therewith shall exercise the degree of care, diligence and
skill that a reasonably prudent person would exercise in the
circumstances.

(2) For the purposes of subsection 1, a person or company Idem
is responsible for the management of a mutual fund if he
has legal power or right to control the mutual fund or if in
fact he is able to do so. New.
113.-(1) Every management companv
shall file a report Filing
by
J
management
prepared in accordance with the regulations of,
companies
(a) every transaction of purchase or sale of secunt1es
between the mutual fund and any related person or
company;

(b) every loan received by the mutual fund from, or
made by the mutual fund to, any of its related
persons or companies:
(c) every purchase or sale effected by the mutual
fund through any related person or company with
respect to which the related person or company
received a fee either from the mutual fund or from
the other party to the transaction or from both;
and
(d) any transaction in which, by arrangement other
than an arrangement relating to insider trading
in portfolio securities, the mutual fund is a joint
participant with one or more of its related persons
or companies,

in respect of each mutual fund to which it provides services
or advice, within thirty days after the encl of the month
In which it occurs.
(2) The Commission may ' upon the application of the Relieving
o-rn
management company of a mutual fund and where it is
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of tltP opi nion that it would not be prejudicial to the public
intt'rL'St to do so, order, subject to such terms and conditions
as it may impose, that subsect ion 1 d oes not apply to any
transact ion or class of transactions. N ew.
·r~.spOU:$lbll'

s~:~~e~;

Interest of
ntanager 1n
1nvestmentportfolio

114. (1) In this section, "responsible person means a
portfolio manager and every individual who is a partner,
director or officer of a portfolio ma nager together wit h every
affiliat e of a portfolio manager and every individual who is a
director, officer or employee of such affiliate or who is an
employee of the portfolio manager, if the affiliate or the
individual participates in t he formulation of, or has access
prior to implementation to in vestment decisions made on
behalf of or the advice given to the client of the portfolio
manager.

(2) Th e portfolio manager shall not knowingly cause any
investment portfolio managed by it to,
(a) invest in a ny issuer in which a responsible person

or an associate of a responsible person is an officer
or director unless t he specific fact is disclosed to the
client and t he written consent of the client to the
investment is obtained before the purchase;
(b) purchase or sell the securities of any issuer from or
to the account of a responsible person, any associate
of a resp on sible person or the portfolio manager; or
(c) make a loan to a responsible person or an associate
of a responsible person or the portfolio manager.
Exemption
of portfolio
managers on
terms a n d
conditions

(3) Where the Commission determines tha t a portfolio
manager or a class of portfolio managers is subject to
regulations, imposed by a self-regulatory organization, to
substan t ially the same effect as the requirements set out in
s ubsection 2, the Commission may, subject to such terms
and conditions as t he Commission may impose, exempt t he
portfoli-0 manager or class of portfolio managers from the
requirem en ts of subsection 2. New.

Trades by
mutua l
fund
in side rs

115. No person or com parry who h as access to information concerning the investment program of a mutual fund
or the investment portfolio managed for a client b y a portfolio
manager shall purchase or sell securities of an issuer for his
or its account where the por t folio securities of the mutual
fund or the investment por tfolio managed for a client by a
portfolio manager include securities of t hat issuer and where
the information is used by the person or company for his
or its direct benefit or advantage. N ew.
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116. The Commission shall summarize in or as a part of a ~fu9b~~~!ii'!.s
monthly periodical available to the public on payment of a orreports
reasonable fee the information contained in every report
filed in compliance with this Part. R.S.O. 1970, c. 426, s. 111 (2).
117 .-(1) Where the laws of the jurisdiction in which f~~f£er
the reporting issuer is incorporated, organized or continued iurlsdlction
require substantially the same reports in that jurisdiction as
are required by this Part, the filing requirements of this Part
may be complied with by filing the reports required by the
laws of such jurisdiction manually signed or certified in
accordance with the regulations. New.

(2) Subject to subsection 1, the Commission may,

Exemptions
by order of

Commission

(a) upon the application of an interested person or
company,

(i) if a requirement of this Part conflicts with a
requirement of the laws of the jurisdiction
under which the reporting issuer is incorporated, organized or continued, or
(ii) if otherwise satisfied in the circumstances of
the particular case that there is adequate
justification for so doing; or
(b) of its own motion,

make an order on such terms and conditions as seem to the
Commission just and expedient, exempting in whole or in
part, a person or company, class of persons or companies
or class of transactions from the requirements of this Part.
R.S.O. 1970, c. 426, s. 116 (1), amended.
PART XXI
ENFORCEMENT

118.-(1) Every person or company who,

(a) makes a statement in any material, evidence or
information submitted or given under this Act or
the regulations to the Commission, its representative,
the Director or any person appointed to make
an investigation or audit under this Act that, at
the time and in the light of the circumstances under
which it is made, is a misrepresentation;

Offences,
general
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statement in any application, release,
report, preliminary prospectus, prospectus, return,
financial statement, information circular, take-over
bid circular, issuer bid circular or other document
required to be filed or furnished under this Act or
the regulations that, at the time and in the light
of the circumstances under which it is made, is a
misrepresentation;

(b) makt•s a

(c) contravenes this Act or the regulations; or
(d) fails to observe or to comply with any direction,
decision, ruling, order or other requirement made
under this Act or the regulations,

is guilty of an offence and on summary conviction is liable,
in the case of a person, other than an individual, or company,
to a fine of not more than S25,000 and, in the case of an
individual, to a fine of not more than $2,000 or to imprisonment for a term of not more than one year, or to both.
Defence

(2) No person or company is guilty of an offence under
clause a or b of subsection 1 if he or it, as the case may be,
did not know and in the exercise of reasonable diligence
could not have known that the statement was a misrepresen ta ti on.

Directors

(3) Where a company or a person other than an individual
is guilty of an offence under subsection 1, every director or
officer of such company or person who authorized, permitted, or acquiesced in such offence is also guilty of an
offence and on summary conviction is liable to a fine of not
more than $2,000 or to imprisonment for a term of not more
than one year, or to both. R.S.O. 1970, c. 426, s. 137 (1-3),
amended.

and

officers

Consent of
Minister

119. No proceedings under section 118 shall be instituted
except with the consent or under the direction of the l\finister.
RS.O. 1970, c. 426, s. 138 (1).

Information
containing
more than
one offence

120. An information in respect of any contravention of this
Act may be for one or more offences, and no information ,
summons, warrant, conviction or other proceeding in any
prosecution is objectionable or insufficient by reason of the
fact that it relates to two or more offences. R.S.O. 1970,
c. 426, s. 139.

Execution of
warrant
issued In
another
province

t 21.-(1) Where a provincial judge, magistrate or justice
of another province or territory of Canada issues a warrant
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for the arrest of any person on a charge of contravening
any provision of a statute of such province or territory
similar to this Act, any provincial judge or justice of Ontario
within whose jurisdiction that person is or is suspected to be,
may, upon satisfactory proof of the handwriting of the
provincial judge, magistrate or a justice who issued the
warrant, make an endorsement thereon m the form prescribed
by the regulations, and a warrant so endorsed is sufficient
authority to the person bringing the warrant and to all other
persons to whom it was originally directed and to all constables
within the territorial jurisidction of the provincial judge or
justice so endorsing the warrant to execute it within that
jurisdiction and to take the person arrested thereunder either
out of or anywhere in Ontario and to rearrest such person
anywhere in Ontario.
(2) Any constable of Ontario or of any other province or i:t~~~~r~
territory of Canada who is passing through Ontario having
in his custody a person arrested in another province or
territory under a warrant endorsed under subsection 1 is
entitled to hold, take and rearrest the accused anywhere
in Ontario under such warrant without proof of the warrant
or the endorsement thereof. R.S.O. 1970, c. 426, s. 149.

122.-(1) Where it appears
to the Commission
that
anv
,
.
.
.
. J
person or company has failed to comply with or 1s v10latmg
any decision or any provision of this Act or the regulations,
the Commission may, notwithstanding the imposition of any
penalty in respect of such non-compliance or violation and in
addition to any other rights it may have, apply to a judge
of the High Court for an order,

Ord<<Ifor

compliance

(a) directing the person or company to comply with
the decision or provision or restraining the person
or company from violating the decision or provision;
and

(b) directing the directors and senior officers of the
person or company to cause the person or company to comply with or to cease violating the decision
or provision,

and upon the application the judge may make such order, or
such other order as he thinks fit.
(2) An appeal lies to the Supreme Court from an order
made under subsection 1. R.S.O. 1970, c. 426, s. 143,
amended.

Appeal
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Order
to C'"~O.S~
tmclln;:

12a. {1) The Commission may, where in its opinion such
action is in the public interest, order, subject to such terms
a11d conditions as it may impose, that trading shall cease
in respect of any securities for such period as is specified
in the order. R.S.O. 1970, c. 426, s. 144 (1).

Idem

(2) The Commission may issue a cease trading order
under subsection 1 notwithstanding the delivery of a report
to it pursuant to subsection 3 of section 74. New.

Temporary
order

(3) No order shall be made under subsection 1 or 2 without
a hearing unless in the opinion of the Commission the length
of time required for a hearing could be prejudicial to the
public interest, in which event the Commission may make a
temporary order, which shall not be for longer than fifteen
days from the date of the making thereof, but the order
may be extended for such period as the Commission considers
necessary \vhere satisfactory information is not provided to
the Commission within the fifteen day period. R.S.O. 1970,
c. 426, s. 144 (2), amended.

Commission's
discretion to
remove
exemptions

124.- (1) The Commission may, where in its opinion such
action is in the public interest, order, subject to such terms
and conditions as it may impose, that any or all of the
exemptions contained in sections 34, 71, 72 and 88 do not
apply to the person or company named in the order.

Temporary
order and
hearing

(2) Xo order shall be made under subsection 1 without a
hearing unless in the opinion of the Commission the length
of time required for a hearing could be prejudicial to the
public interest, in which event a temporary order may be
made which shall not be for longer than fifteen days from
the date of the making thereof unless the hearing is commenced in which case the Commission may extend the order
until the hearing is concluded.

Notice

(3) ~otice of a temporary order made under subsection 2
shall be given forthwith together \vith the notice of the
hearing' under subsection 2 to every person or company who
in the opinion of the Commission is directly affected thereby.
R.S.O. 1970, c. 426, s. 19 (S-7), amended.

Limitation
period

125.--( 1) No proceedings under this Part shall be commenced in a court more than one year after the facts upon
which the proceedings are based first came to the knowledge
of the Commission.

Idem

(2) No proceedings under this Act shall be commenced
before the Commission more than two years after the
facts upon which the proceedings are based first came to the
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R.S.O. 1970, c. 426, s. 138 (2, 3),

PART XXTI
CIVIL LIABILITY

120. {1) Where a prospectus together with any amend- f'~:~f!;~pre
ment to the r)rospectus contains a misrepresentation ' a sentation
in
prospectus
purchaser who purchases a security offered thereby during
the period of distribution or distribution to the puhlic shall
he deemed to have relied on such misrepresentation if it ·was
a misrepresentation at the time of purchase and has a right
of action for damages against,

(a) the issuer or a selling security holder on whose
behalf the distribution is made;

(b) each underwriter of the securities who is required
to sign the certificate required by section 58;
(c) every director of the issuer at the time the prospectus
or the amendment to the prospectus was filed;
{d) every person or company whose consent has been filed

pursuant to a requirement of the regulations but only
with respect to reports, opinions or statements that
have heen made by them; and
(c) every person or company who signed the prospectus
or the amendment to the prospectus other than the
persons or companies included in clauses a to d,
or, where the purchaser purchased the security from a person
or company referred to in clause a or b or from another underwriter of the securities, he may elect to exercise a right of
rescission against such person, company or underwriter, in
which case he shall have no right of action for damages against
such person, company or underwriter.
(2) No person or company is liable under suhsection 1 if Defence
he proves that the purchaser purchased the securities with
knowledge of the misrepresentation.
(3) No person or company, other than the issuer or selling Idem
security holder, is liable under subsection 1 if he proves,

(a) that the prospectus or the amendment to the prospectus was filed without his knowledge or consent,
and that, on becoming aware of its filing, he forth-
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with gave reasonable general notice that it was so
filed ;
(b) that , after the issue of a receipt for the prospectus
and before the purchase of the securities by the
purchaser, on becoming aware of any misrepresentation in the prospectus or an amendment to the
prospectus he withdrew his consent thereto and gave
reasonable general notice of such withdrawal and
the reason therefor;

(c) that, with respect to any part of the prospectus or
the amendment to the prospectus purporting to be
made on the authority of an expert or purporting
to be a copy of or an extract from a report,
opinion or statement of an expert, he had no
reasonable grounds to believe and did not believe
that there had been a misrepresentation or that such
part of the prospectus or the amendment to the
prospectus did not fairly represent the report,
opinion or statement of the expert or was not a
fair copy of or extract from the report, opinion or
statement of the expert;
(d) that, with respect to any part of the prospectus or
the amendment to the prospectus purporting to be
made on his own authority as an expert or purporting to be a copy of or an extract from his
own report, opinion or statement as an expert but
that contains a misrepresentation attributable to
failure to represent fairly his report, opinion or
s tatement as an expert,

(i) he had, after reasonable investigation, reasonable grounds to believe and did believe that
such part of the prospectus or the amendment
to the prospectus fairly represented his report,
opinion or statement, or
(ii) on becoming aware that such part of the
prospectus or the amendment to the prospectus
did not fairly represent his report, opinion or
statement as an expert, he forthwith advised
the Commission and gave reasonable general
notice that such use had been made and that
he would not be responsible for that part of
the prospectus or the amendment to the
prospectus; or
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(e) that, with respect to a false statement purporting
to be a statement made by an official person or
contained in what purports to be a copy of or
extract from a public official document, it was a
correct and fair representation of the statement or
copy of or extract from the document, and he had
reasonable grounds to believe and did believe that
the statement was true.
(4) No person or company, other than the issuer or
selling security holder, is liable under subsection 1 with
respect to any part of the prospectus or the amendment to
the prospectus purporting to be made on his own authority
as an expert or purporting to be a copy of or an extract
from his own report, opinion or statement as an expert
unless he,

ldem

(a) failed to conduct such reasonable investigation as
to provide reasonable grounds for a belief that there
had been no misrepresentation; or

(b) believed there had been a misrepresentation.
(5) No person or company, other than the issuer or
selling security holder, is liable under subsection 1 with
respect to any part of the prospectus or the amendment to
the prospectus not purporting to be made on the authority
of an expert and not purporting to be a copy of or an extract
from a report, opinion or statement of an expert unless he,

Idem

(a) failed to conduct such reasonable investigation as
to provide reasonable grounds for a belief that there
had been no misrepresen ta tion; or
(b) believed there had been a misrepresentation.
(6) No underwriter is liable for more than the total public Limitation
offering price represented by the portion of the distribution ;;rft~~~r
underwritten by him.
(7) In an action for damages pursuant to subsection 1, ~~J;i~~~gr
the defendant is not liable for all or any portion of such damages
damages that he proves do not represent the depreciation in
value of the security as a result of the misrepresentation
relied upon.
(8) All or any one or more of the persons or companies Joint and
specified in subsection 1 are jointly and severally liable, and ~f;'b;Wiy
every person or company who becomes Liable to make any
payment under this section may recover a contribution from
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any person or company who, if sued separately, would have
been liable tu make the same payment provided that the
Cl>tll't may deny the right to recover such contribution w·here,
in all the circumstances of the case, it is satisfied that to
permit recovery of such contribution would not be just and
equitable.
LlmltaL!on
re iu11ount
recO\'erable

(9) ln no case shall the amount recoverable under this
section exceed the price at which the securities were offered
to the public.

:-Jo
derogation
or rights

(10) The right of action for rescission or damages conferred
by this section is in addition to and without derogation from
any other right the purchaser may have at law. R.S.O. 1970,
c. 426, s. 142, amended.

Liability

1~7 .- (1) Where a take-over bid circular sent to the
offerees of an offeree company as required by Part XIX
contains a misrepresentation, every such offeree shall be
deemed to have relied on such misrepresentation and may
elect to exercise a right of action for rescission or damages
against the offeror or a right of action for damages against,

for misrepre-

sentation
in circular

(a) every person \vho at the time the circular was
signed was a director of the offeror;
(b) every person or company whose consent has been
filed pursuant to a requirement of the regulations
but only with respect to reports, opinions or statements that have been made by them; and
(c) each person who signed a certificate in the circular
other than the persons included in clause a.
ldem

(2) Where a directors' circular or a director's or officer's
circular sent to the offerees of an offeree company as required
by Part XIX contains a misrepresentation, every such
offeree shall be deemed to have relied on such misrepresentation and has a right of action for damages against
every director or officer who signed the circular.

Idem

(3) The provisions of subsection 1 apply mutatis m utandis
where an issuer bid circular contains a misrepresentation.

Defence

(4) ~o person or company is liable under subsection 1, 2
or 3 if he proves that the offeree had knowledge of the
misrepresentation.

Idem

(5) No person or company, other than the offeror, is liable
under subsection 1, 2 or 3 if he proves,
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(a) that the take-over bid circular, issuer bid circular,
directors' circular or director's or officer's circular,
as the case may be, was sent without his knowledge
or consent and that, on becoming aware of it, he
forthwith gave reasonable general notice that it was
so sent;
(b) that, after the sending of the take-over bid circular,
issuer bid circular, directors' circular or director's
or officer's circular, as the case may be, on becoming
aware of any misrepresentation in the take-over
bid circular, issuer bid circular, directors' circular
or director's or officer's circular, he withdrew his
consent thereto and gave reasonable general notice
of the withdrawal and the reason therefor;
(c) that, with respect to any part of the circular

purporting to be made on the authority of an expert
or purporting to be a copy of or an extract from a
report, opinion or statement of an expert, he had no
reasonable grounds to believe and did not believe
that there had been a misrepresentation or that
such part of the circular did not fairly represent
the report, opinion or statement of the expert or
was not a fair copy of or extract from the report,
opinion or statement of the expert;
(d) that, with respect to any part of the circular
purporting to be made on his own authority as an
expert or purporting to be a copy of or an extract
from his own report, opinion or statement as an
expert, but that contains a misrepresentation attributable to failure to represent fairly his report,
opinion or statement as an expert,

(i) he had, after reasonable investigation, reasonable ground-; to believe and did believe that
such part of the circular fairly represented
his report , opinion or statement as an expert,
or
(ii) on becoming aware that such part of the
circular did not fairly represent his report,
opinion or statement as an expert, he forthwith advised the Commission and gave reasonable general notice that such use had been
made and that he would not be responsible
for that part of the circular; or
(e) that, with respect to a false statement purporting
to be a statement made by an official person or
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contained in what purports to be a copy of or
r xtract from a public official document, it was a
corr<'rt and fair representation of the statement or
rnpy of or extract from the document and he had
reasonable grounds to believe and did believe that
the statement was true.
Idem

(6) :\o person or company, other than the offeror, is
liable under suhsection 1, 2 or 3 with respect to any part
of the circular purporting to be made on his own authority
as an expert or purporting to be a copy of or an extract
from his own report, opinion or statement as an expert
unle~s he,
(a) failed to conduct such reasonable investigation as

to provide reasonable grounds for a belief that there '
had been no misrepresentation; or
(b) believed there had been a misrepresentation.
Idem

(7) ~o person or company, other than the offeror, is
liable under subsection 1, 2 or 3 with respect to any part
of the circular not purporting to be made on the authority
of an expert and not purporting to be a copy of or an extract
from a report, opinion or statement of an expert unless he,
(a) failed to conduct such reasonable investigation as
to provide reasonable grounds for a belief that there
had been no misrepresentation; or
(b) believed there had been a misrepresentation.

Joint and
several

(8) All or any one or more of the persons or companies
specified in subsection 1, 2 or 3 are jointly and severally liable,
and every person or company who becomes liable to make
any payment under this section may recover a contribution
from any person or company who, if sued separately, would
have been liable to make the same payment provided that
the court may deny the right to recover such contribution
where, in all the circumstances of the case, it is satisfied
that to permit recovery of such contribution would not be
just and equitable.

Limitation
ofdarnagea

(9) In an action for damages pursuant to subsection 1, 2 or 3
based on a misrepresentation affecting a security offered by
the offeror company in exchange for securities of the
offeree company, the defendant is not Liable for all or any
portion of such damages that he proves do not represent
the depreciation in value of the security as a result of the
misrepresentation.

liability
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(10) Where the offeror,
(a)

.
1ll
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.

. ,

bid

circular or

a take-over bid exempted from the prov1s10ns of issuer bid
.
.
c~~u
Part XIX by clause a of subsection 2 of section 88;
or

(b) in an issuer bid exempted from the prov1s10ns of
Part XIX by clause c of subsection 3 of section 88,

is required by the by-laws, regulations or policies of the
stock exchange through the facilities of which the take-over
bid or issuer bid is made to file with it or to deliver to
offerees a disclosure document, the disclosure document
shall be deemed, for the purposes of this section, to be a
take-over bid circular or issuer bid circular, as the case may
be, sent to the offerees as required by Part XIX.
(11) The right of action for rescission or damages con- .l'e0ro atton
ferred by this section is in addition to and without derogation orr1:hts
from any other right the offeree may have at law. 1971,
c. 31, ss. 29, 45, amended.
128. In determining what constitutes reasonable investiga- ~::sn0~rdof
tion or reasonable grounds for belief for the purposes of ableness
sections 126 and 127, the standard of reasonableness shall be
that required of a prudent man in the circumstances of the
particular case. New.

1 29. An offeror who,

Liability for
failure to
make

(a) does not make the offer to purchase required to be ~c;/!~~~~~
made by subsection 1 of section 91 at a con- secur
take ut~
1 1es
sideration having a value at least equal to that
required thereby; or

(b) does not take up securities duly deposited under
the offer referred to in clause a,
is liable to pay to the security holders entitled to receive
the offer to purchase, or whose duly deposited securities
were not taken up, a consideration per security equal in
value to the minimum consideration at which the offer is
required by that subsection to be made, or to the excess
thereof over the value of the consideration actually offered,
together with damages, if any. New.
130. A purchaser of a security to whom a prospectus
was required to be sent or delivered but was not sent or
delivered in compliance with subsection 1 of section 70 or
an offeree to whom a take-over bid circular or issuer bid

r~:P~~i~-~ of
offcror
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<'ircubr was rC'q11ired to be communicat ed but was not communicated in compliance with section 92 has a right of
action for rescission or damages against the dealer or offeror
who failed to comply with the applicable requirement. R.S.O.
1970, c. -126. s. 65 : 197 1, c. 3 1, s. 20, amended.
Llnbllity
of\'t>ndot
and 1nro1·mcr

where

mat.Prh\)

fllCt Ol'

<.'hange undisclosed

I a 1 . - ( l ) Every person or company in a special relationshi p with a reporting issuer who sells the securities of the
reporting issuer with knowledge of a ma terial fact or material
change with respect to t he reporting issuer that has not been
generally disclosed and every person in a special relationship
wi t h the reporting issuer who, directly or indirectly, informs
the vendor of the material fact or material change other
than in the necessary course of business is liable to compensate
the p urchaser of the securities for damages as a result of the
trade unless,

(a) the vendor or informer, as the case may be, had
reasonable grounds to believe that the material fact
or material change had been generally disclosed;
(b) the material fact or material change was known or

ought reasona bly to have been known to the purchaser; or
(c) the vendor or informer, as the case may be, proves
that the vendor did not make use of knowledge of
the material fact or material change in selling the
securities.
Liability
of purchaser
and i nformer
where
m a t erial
fact o r
ch a nge undisclosed

(2) Every person or company in a special relationship
with a reporting issuer who purchases the securities of a
reportin g issuer with knowledge of a materia l fact or material
change with respect to the reporting issuer that has not
been generally disclosed and every person in a special
relationship with the repor ting issuer who, directly or
indirectly, informs the purchaser of the material fact or
material change other than in the necessary course of
business is liable to compensate t he vendor o f the securi ties
for damages as a result of the trade unless,

(a) the purchaser or informer, as the case may be,
h ad reasonable grounds to believe that the material
fact or material ch ange had been gen erally disclosed;
(b) the material fact or material change was knovm or
ought reasonably to have been known to the vendor ;
or

(c) t he purchaser or informer, as the case may be,
proves that the purchaser d id n ot make use of
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knowledge of the material fact or material change in
purchasing the securities.

(3) Any person or company who has access to informa- Idem
tion concerning the investment program of a mutual fund
in Ontario or the investment portfolio managed for a client
by a portfolio manager or by a registered dealer acting as a
portfolio manager and uses that information for his or its
direct benefit or advantage to purchase or sell securities of
an issuer for his or its account where the portfolio securities
of the mutual fund or the investment portfolio managed
for the client by the portfolio manager or registered dealer
include securities of that issuer is accountable to the mutual
fund or the client of the portfolio manager or registered
dealer, as the case may be, for any benefit or advantage
received or receivable a" a result of such purchase or sale.
(4) Every,

Account-

ability for
gain

(a) vendor or informer referred to in subsection 1; and

(b) purchaser or informer referred to in subsection 2,
who is also an insider of the reporting issuer, or who is an
associate or affiliate of such insider, is, in addition to the
liability imposed by subsection 1 or 2, accountable to the
reporting issuer for any benefit or advantage received or
receivable by the insider or associate or affiliate, as the case
may be. R.S.O. 1970, c. 426, s. 65; 1971, c. 31, s. 20,
amended.
(5) The liability of,

Liabllity

joint and

several

(a) the vendor and any informer under subsection 1 ; and
(b) the purchaser and any informer under subsection 2,

is joint and several.
of
(6} In assessing damages under subsection 1 or 2 ' the Measure
damages
court shall consider,

(a) if the plaintiff is a purchaser, the price that he paid
for the security less the average market price of the
security in the twenty trading days following
general disclosure of the material fact or material
change; or

(b) if the plaintiff is a vendor, the average market
price of the security in the twenty trading days
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following general disclosure of the material fact or
material change less the price t hat he received for
the security.
but tlw court may ins tead consider such o ther measures of
damages as may be relevant in the circumstances.
lntt•r·prti-

tl\t!on

(7) For the purposes of this section, a p erson or company,
is in a Sf)('Cial relationship with a re porting issuer where,
(a) the person or company is an insider or an affiliate of
the reporting iss uer;
(b) the person is a director, officer or employee of the

reporting issuer or of a company that is an insider
or an affiliate of the reporting iss uer;
(c) the person or company has engaged, is engaging in
or proposes to engage in any business or professional
activities with or on behalf of the reporting issuer
and thereby has acquired knowledge of the material
fact or material change ; or
(d) the person or company is a n associate of the reporting
issuer or of any person or company referred to in
clause a, b or c. New.
Action by

Commission
on behalf

or issuer

132.- (1) Upon application by the Commission or by any
person or company who was at t he time of a transaction
referred to in subsection 1 or 2 of section 131 or is at the
time of the application a security holder of the reporting
issuer, a judge of the High Cour t may, if satisfied that,
{a) the Commission or the person or company has
reasonable grounds for believ ing that the reporting
issuer has a cause of action under subsection 4 of
section 131; and
(b) either,

(i) the reporting issuer has refused or failed to
· commence an action u nder section 131 within
sixty days after receipt of a written request
from the Commission or such person or company so to do, or
(ii) the reporting issuer has fai led t o prosecute
diligently an action commenced by it under
section 131 ,

1978

SECURITIES

369

Chap. 47

make an order, upon such terms as to security for costs and
otherwise as to the Judge seems fit, requiring the Commission or authorizing such person or company or the
Commission to commence or continue an action in the name
of and on behalf of the reporting issuer to enforce the liability
created by subsection 4 of section 131.
(2) Upon the application by the Commission or any person ~2~~~.rlon
or company who was at the time of a transaction referred to on behalf
.
.
.
.
h .
f h
.
ofmutual
m subsectton 3 of sectton 131 or is at t e time o t e app11ca- fund
tion a security holder of the mutual fund, a judge of the High
Court may, if satisfied that,
(a) the Commission or the person or company has
reasonable grounds for believing that the mutual
fund has a cause of action under subsection 3 of
section 131; and
(b) the mutual fund has either,

(i) refused or failed to commence an action
under subsection 3 of section 131 within
sixty days after receipt of a written request
from the Commission or the person or company so to do, or
(ii) failed to prosecute diligently an action commenced by it under subsection 3 of section
131,
make an order, upon terms as to security for costs or otherwise as to the judge seems proper, requiring the Commission or
authorizing the person or company or the Commission to
commence and prosecute or to continue an action in the
name of and on behalf of the mutual fund to enforce the
liability created by subsection 3 of section 131.
(3) Where an action under subsection 3 or 4 of section
131 is,

(a) commenced;
(b) commenced and prosecuted; or
(c) continued,

by a board of directors of a reporting issuer, the trial judge
or a judge of the High Court may order that the costs
properly incurred by the board of directors in commencing,
commencing and prosecuting or continuing the action, as

Costs
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tht· L'ase may be, shall be paid by the reporting issuer, if he is
satisfied that the action was prima facie in the best interests
of the reporting issuer and the security holders thereof.
.... ~tlon br
C'ommlss!on
on b••half

Of •~curl Ly
hohkr of th•'
r~porlln!ll'.

!":mer

(-1) \\'hrrt' an action under subsection 3 or 4 of section
IJI

IS ,

(a) commenced;

(b) commenced and prosecuted; or
(c) continued,
by a person or company who is a security holder of the

reporting issuer, the trial judge or a judge of the High Court
may order that the costs properly incurred by such person
or company in commencing, commencing and prosecuting or
continuing the action, as the case may be, shall be paid by the
reporting issuer, if he is satisfied that,
(d) the reporting issuer failed to commence the action
or had commenced it but had failed to prosecute
it diligently; and

(e) the continuance of the action is prima Jacie in the
best interests of the reporting issuer and the security
holders thereof.
ldem

(S) Where an action under subsection 3 or 4 of section
131 IS ,
(a) commenced;
(b) commenced and prosecuted; or
(c) continued,
by the Commission, the trial judge or a judge of the High
Court shall order the reporting issuer to pay all costs properly
incurred by the Commission in commencing, commencing
and prosecuting or continuing the action, as the case may be.

ldem

(6) In determining whether an action or its continuance is
prima faci'e in the best interests of a reporting issuer and the
security holders thereof. the judge shall consider the relationship between the potential benefit to be derived from the
action by the reporting issuer and the security holders thereof
and the cost involved in the prosecution of the action.
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(7) Notice of every application under subsection 1 or 2
shall be given to the Commission, the reporting issuer, or
the mutual fund, as the case may be, and each of them may
appear and be heard thereon.

Notke of
appllcat1on

(8) Every order made under subsection 1 or 2 requiring
or authorizing the Commission to commence and prosecute
or continue an action shall provide that the reporting issuer
or mutual fund, as the case may be, shall co-operate fully
with the Commission in the commencement and prosecution
or continuation of the action, and shall make available to
the Commission all books, records, documents and other
material or information known to the reporting issuer or
mutual fund or reasonably ascertainable by the reporting
issuer or mutual fund relevant to such action.

Orderto
co-operate

(9) An appeal lies to the Supreme Court from any order Appeal
made under this section. New.
133.-(1) If subsection 1 of section 38 applies to a contract Rfesclsslon
.
.
.
.h
o contract
and such subsection 1s not complied w1t , a person or company who has entered into the contract is entitled to
rescission thereof by mailing or delivering written notice of
rescission to the registered dealer within sixty days of the
date of the delivery of the security to or by the person or
company, as the case may be, but, in the case of a purchase
by the person or company, only if he is still the owner of
the security purchased.

(2) If clause c of subsection l of section 35 applies to a Idem
contract and a registered dealer has failed to comply with
such subsection by not disclosing that he acted as principal,
a person or company who has entered into the contract
is entitled to rescission thereof by mailing or delivering
written notice of rescission to the registered dealer within
seven days of the date of the delivery of the written confirmation of the contract. R.S.O. 1970, c. 426, s. 71 (1, 2),
amended.
(3) For the purpose of subsection 2, a confirmation sent Service
by prepaid mail shall be deemed conclusively to have been
delivered to the person or company to whom it was addressed
in the ordinary course of mail. N ew.
(4) In an action respecting a resc1ss10n to which this Onus
section applies, the onus of proving compliance with section
35 or 38 is upon the registered dealer.

Ch:-ip. -ti
I.!mll" tlo u
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(5) ~o a<tion r1•spectmg a resc1ss10n shall be commenced
1111d1' r this section after the expiration of a period of ninety
days from the date of the mailing or delivering the notice
umkr suhsl'Clion I or 2. R.S.O. 1970, c. 426, s. 71 (3, 4),
11///l'lllfrd.

Hl'~dssion

of pu rcha!;t'
or mututl l
!u!ld
::l~curity

1:H·. (I) Every purchaser of a security of a mutual fund
in Ontario may, where the amount of the purchase does not
exceed the sum of $50,000, rescind the purchase by notice
given to the registered dealer from whom the purchase was
made within forty-eight hours after receipt of the confirmation
for a lump sum purchase or within sixty days after receipt
of the confirmation for the initial payment under a contractual plan but, subject to subsection 5, the amount the
purchaser is entitled to recover on exercise of this right to
rescind shall not exceed the net asset value of the securities
purchased, at the time the right is exercised.

Idem

(2) The right to rescind a purchase made under a contractual plan may be exercised only with respect to payments scheduled to be made within the time specified in
subsection 1 for rescinding a purchase made under a contractual plan.

Notice

(3) The notice mentioned in subsection l shall be in writing,
and may be given by prepaid mail, telegram or other means.

S erv1ce

(4) A confirmation sent by prepaid mail shall be deemed
conclusively to have been received in the ordinary course
of mail by the person or company to whom it was addressed.

R eimbursem ent

(5) Every registered dealer from whom the purchase was
made shall reimburse the purchaser who has exercised his
right of rescission in accordance with this section for the
amount of sales charges and fees relevant to the investment
of the purchaser in the mutual fund in respect of the shares
or units of which the notice of exercise of the right of rescission
was given. New.

Limitation
period•

135. Unless otherwise provided in this Act, no action
shall be commenced to enforce a right created by this Part
more than,
(a) in the case of an action for resc1ss1on, 180 days
after the date of the transaction that gave rise to
the cause of ·action; or
(b) in the case of any action, other than an action for
rescission, the earlier of,
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(i) 180 days after the plaintiff first had knowledge
of the facts giving rise to the cause of action,
or

(ii) three years after the date of the transaction
that gave rise to the cause of action. New.

PART XXIII
GENERAL PROVISIONS

136. A statement as to,

(a) the registration or non-registration of any person
or company;

Admlsslbilityln
evidence of
certified
statements

(b) the filing or non-filing of any document or material
required or permitted to be filed;

(c) any other matter pertaining to such registration,
non-registration, filing or non-filing, or to any such
person, company, document or material; or
(d) the date the facts upon which any proceedings
are to be based first came to the knowledge of the
Commission,
purporting to be certified by the Commission or a member
thereof or by the Director is, without proof of the office or
signature of the person certifying, admissible in evidence,
so far as relevant, for all purposes in any action, proceeding
or prosecution. R.S.O. 1970, c. 426, s. 148, amended.
137.-(1) Where this Act or the regulations require that riI;t~~~~~Of
material be filed, the filing shall be effected by depositing material
the material, or causing it to be deposited, with the Commission and all material so filed shall, subject to subsection 2,
be made available by the Commission for public inspection
during the normal business hours of the Commission.
(2) Notwithstanding subsection 1, the Commission may
hold material or any class of material required to be filed by
this Act in confidence so long as the Commission is of the
opinion that the material so held discloses intimate financial,
personal or other information and that the desirability of
avoiding disclosure thereof in the interests of any person or
company affected outweighs the desirability of adhering to the
principle that material filed with the Commission be available
to the public for inspection. New.

Idem
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I :~s. ( I ) :\o action or other proceeding for damages
"ball lw mst itut<.'d against the Commission or any member
t hereof. or an>· officer, servant or agent of the Commission
for a ny act dom' in good faith in the performance or
m ten<kd performance of any duty or in the exercise or the
int ended exercise of any power under this Act or a regulation , or for any neglect or default in the performance or
cxerci~e in good faith of such duty or power.

lmmunitv

(2) :-\o person or company has any rights or remedies and
no proceedings lie or shall be brought against any person or
company for any act or omission of the Last-mentioned person
or company done or omitted in compliance with this Act,
t he regulations or any direction, decision, order, ruling or
other requirement made or given under this Act or the
regulations. R.S.O. 1970, c. 426, s. 145, amended.

1·e

Intended

compllnnce

Liability
of crown
R.S.O 1970,
C. 365
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(3) Subsection t does not, by reason of subsections 2 and 3
o f section 5 of The Proceedings Against the Crown Act, relieve
t he Crown of liability in respect of a tort committed by the
Commission or any person referred to in subsection 1 to
which the Crown would othenvise be subject and the Crown
is Liable under that Act for any such tort in a Like manner
as if subsection 1 had not been enacted. New.

l :J9. The Lieutenant Governor in Council may make
regulations,
1. prescribing categories for persons and companies
and the manner of allocating persons and companies
to categories, and prescribing the form and content
of prospectuses, preliminary prospectuses, proforma
prospectuses and statements of material facts to be
filed by, and financial conditions applicable to,
persons and companies in accordance with their
categories;
2. designating mutual funds or a class or classes thereof
as private mutual funds;
3 . designating banking transactions for the purposes
of subparagraph iv of paragraph 43 of subsection l
of section 1;
4. prescribing the form and content of financial statements and interim financial statements required to
be filed under this Act;
5. prescribing requirements respecting applications for
registration and renewal of registration, and providing for the expiration of registrations ;
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6. classifying registrants into categories and prescribing
the terms and conditions of registration of registrants in each category but no registrant shall be
included in a category designated as,
i. investment dealer, unless he is a member of

the Ontario District of the Investment Dealers'
Association of Canada,
11.

broker, unless he is a member of a stock
exchange in Ontario recognized by the Commission,

iii. broker-dealer, unless he is a member of the
Broker-Dealers' Association of Ontario;
7. regulating the listing and trading of securities and
records relating thereto;
8. governing the furnishing of information to the
public or to the Commission by a registrant m
connection with securities or trades therein;
. 9. regulating the trading of securities other than on a
stock exchange recognized by the Commission;
10. governing the keeping of accounts and records, the
preparation and filing of financial statements of the
affairs of the security issuers and the audit requirements with respect thereto;
11. respecting fees payable by an issuer to a management company as consideration for investment
advice, alone or together with administrative or
management services, provided by the management
company to the mutual fund;
12. respecting sales charges imposed by a distribution
company or contractual plan service company under
a contractual plan on purchasers of shares or units
of a mutual fund, and commissions to be paid to
salesmen of shares or uni ts of a mu tu al fund;
13. designating any person or company or any class
of persons or companies who shall not be required
to obtain registration as an adviser;
14. prescribing the fees payable to the Commission
including fees for filing, fees upon applications for
registration, fees in respect of audits made by the
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Commi,.;sinn and other fees in co nnect ion with the
administration of this Act and the regulations;
l S.

pre~cribing

the documents, certificates, reports,
statements, agreements and other information and the form , content and other particulars
relating thereto that are required to be filed,
furnished or delivered under this Act and the
regulations;
n•ka~es,

16. prescribing the practice and procedure of investigations under sections 11 and 13;
17. prescribing the forms for use under this Act and
the regulations;
18. prescribing trades or securities, in addition to the
trades and securities referred to in section 34, in
respect of which registration shall not be required;
19. prescribing trades or securities, referred to m
section 34 in respect of which there shall cease to
be exemption from registration;
20. prescribing trades or securities, in addition to the
trades and securities referred to in sections 71 and
72, in respect of which section 52 does not apply;
21. prescribing trades or securities in respect of which
sections 52 and 61 shall be applicable notwithstanding sections 71 and 72;
22. exempting any seller or class of sellers from the
requirements of subclauses i and ii of clause b of subsection 7 of section 71 ;
23. prescribing terms and conditions that sha ll be
contained in an escrow or pooling agreement with
respect to securities issued for a consideration
other than cash:
24. prescribing the practice and procedure b y which
the Commission recognizes exem pt purchasers under
paragraph 4 of subsection 1 of section 34;
25. exempting any category of registered advisers from
the provisions of section 39 or vary ing the prov isions
of section 39, as they apply to any category of
registered advisers;

1978

SECURITIES

Chap. 47

377

26. prescribing the information required or permitted
to be distributed under subsection 2 of section 64;

27. respecting the matters referred to in clause h of
subsection 2 of section 60, and, without limiting
the generality of the foregoing, pertaining to requirements as to paid-up capital and surplus, liquidity
of assets, ratios of debt to paid-up capital and
surplus, audit procedures, the furnishing of interim
financial statements and the provisions of trust
indentures and the qualifications, rights, duties and
obligations of trustees thereunder;
28. respecting the content and distribution of written,

printed or visual material and advertising that
may be distributed or used by a person or company
with respect to a security whether in the course
of distribution or otherwise;
29. prescribing the form and content of the reports to
be filed under Part XX;
30. respecting any other matter necessary or advisable
to carry out effectively the intent and purpose of
Part XIX or Part XX;
31. prescribing the form and content of a take-over bid
circular, issuer bid circular, directors' circular and a
director's or officer's circular required by Part XIX;
32. prescribing a penalty for the early redemption of
shares or units of a mutual fund;
33. prescribing the form and content of proxies, information circulars and reports required by Parts
XVII and XVI IT;
34. permitting the Commission or the Director to
exempt any person or company from the provisions
of the regulations or vary the provisions as they
apply to any person or company. R.S.O. 1970,
c. 426, s. 147; 1971, c. 31, s. 46, amended.
140. The Commission may, where in its opinion to do so ~i~~~l~~~oti;;s
would not be preJ'udicial to. .the public
interest
make . an vary1ts
revo~e or
.
.
'
order on such terms and cond1t10ns as 1t may 1mpose revoking decision
or varying any decisions made by it under this Act or the
regulations. New.
141. Every registration made and receipt for a prospectus ~F°tJnuation
issued under The Securities A ct, being chapter 426 of the registration
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R1·\·i-.l'd :-:.1;1tult'~ of Ontario, t<no and in effect immediately
lil'fc>l'1' t hi~ .\ct conw,.; into forcC', continues in the same
m.rnrwr a:- if madl' or i~o;ued under this Act. New.
1 -t-:.!. Tlw following are repealed:

I. Fht Sauritics Act, being chapter 426 of the Revised
Statuks of Ontario. 1970.
2. The Securities Amendment Act, 1971 , being chapter 31.

3. The Sernnfies Amendment A ct, 1973, being chapter 11.
-!. Section 55 of The Government R eorganization A ct,
1972, being chapter l.
Commence

ment

ld•m

·( 1) This Act. except clause b of subsection 1 of
71 and subsections 4, 5, 6 and 7 of the said section 71,
comes into force on a day to be named by proclamation of
the Lieutenant Governor.
t 4:!.

~ection

(2) Clause b of subsection 1 of section 71 and subsections
-l, 5, 6 and 7 of the said sect ion 71 come into force on the
day eighteen months after the coming into force of this Act ,
and. until that date, the exemptions set out in clauses a, c,
d, l and p of subsection 1 of the said section 71 are available
only where each purchaser takes the securities for investment
only and not with a view to resale, distribution or distribution
to the public.

Short title

144-. The short title of this Act is The Securities Act, 1978.

